Chicago and NorthWestern

&k%&%ﬂ Company
Railway

August 30, 1994

File: A-12708
EOC: 0-056

Mr. Sidney Strickland, Jr.
Secretary

Interstate Commerce Commission
Washington, DC 20423

RE: Lease of Railroad Equipment No. 1 dated as of September 1, 1985 between
Chicago and North Western Transportation Company (Lessee) and Meridian Trust
Company, not in its individual capacity but solely as Owner-Trustee under the
Trust Agreement No. 1 dated as of the date hereof, (Lessor)

ICC Recordation No.: 14844

Dear Mr. Strickland:

In connection with the above agreements, please be advised that the name of
Chicago and North Western Transportation Company was changed to Chicago and North
Western Railway Company effective May 6, 1994, pursuant to the Certificate of
Amendment of Restated Certificate of Incorporation of Chicago and North Western
Transportation Company filed with the State of Delaware on May 5, 1994,

S1ncere1y, --------- "

Ass1stant Secretary

STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

On this 30th day of August, 1994, before me personally appeared K. A. Dombrowski, to
me personally known, who, by me being duly sworn, says that she is Assistant
Secretary of Chicago and North Western Railway Company and that the foregoing
instrument was signed on behalf of said corporation by authority of its board of
directors, and she acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

WW ) N”'
My commission expires: Aprll 12, 1995 ,MjQy ) /44 )Q ,_:/Awﬁqgm PPN
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RALPH L. McAFEE
ALLEN F. MALLSBY

BTEWARD R. BROSS, JR.

HENRY P, RIORDAN
JOHN R, HUPPER
SAMUEL C. BUTLER

WILLIAM J, SCHERENK, JR,

BENJAMIN F. CRANE
LJOMN FOHUNT
PBEORGE J. GILLESPIE
RICHARD 2, SIMMONS
WAYNE E. CHAPMAN
THOMAS D. BARR
MELYIN L. BEDRICK
GEORGE T. LOWY
ROBERT AQSENMAN
SAMES M. DUFFY
ALAN J. HRUSKA
SJOMN E, YOUNG
GAMES M, EDWARDS
DAVID Q. ORM3BY
DAVID L. SCHWARTZ
RICHARD J. HIEGEL
CHRISTINE BESHAR
ROBERT 8. RIFXIND
CAavID BOIES

DAVID Q. BROWNWOOD
PAUL M, DODYNK
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RICHARD M. ALLENW
THOMAS H. BROME_,
RORBERT D. JOFFE
ROBERT F. MULLER
RONALD S, ROLFE
JOSEPH R, SAHID
PAUL C. SAUNDERS
MARTIN L. SENZEL

DOVALAS D. BROADWATER ¥

ALAN C. STEPHENSON
RICHARD L. HOFFMAN
JOSERH A MULLINS
MAX R SHULMAN
WILLIAM P. DICKEY
STUART W. GOLD

JOMHN W, WHITE

JOHMN E BEERBOWER
EVAN R CHESLER
PATRICIA GEQOHEGAN
B COLLIER KIRKHAM
MICHAEL L. SCHULER
DANIEL P, CUNNINGHAM
KRIS F. HEINZELMAN

B, ROBBING KIESSLING
ROGER D. TURNER
PHILIFP A GELSTYON

RORY O, MILLSON /‘
NEIL P, WESTREICH
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go and North Western Transportation Company

%ﬂﬁﬁ% Financing Dated as

of September 1, 1985

1/2% Conditional Sale Indebtedness

Due August 1, 2000 '
[8 Locomotives]

‘Pursuant to 49 U.S.C. § 11303 and the Commission's
rules and regulations thereunder, as amended, I enclose
herewith on behalf of Chicago and North Western Transporta-
for filing and recordation counterparts of the

*
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Dear Mr. Bayne:

tion Company,
following documents:

l"ﬂ\‘lt.adz.ql ~'||'\..Ai!‘.fr" « 1 . ( El.)

rd s

Conditional Sale Agreement dated as of
September 1, 1985, between Meridian’Trust Company, as
Vendee, and General Motors Corporation (Electro-Motive
Division), as Builder; and ?

K ",

(b)

September 1,

Agreement and
1985, between

Assignment dated as of
General Motors Corporatlon

and Mercantllé~

(Electro-Motive Division), as Bufilder,

Safe Deposit and Trust Company, as Agent.

@

-

[

(a)
September 1,

. Lease of Railroad Equipment dated as of
1985, between Chicago and North Western

as Lessee, and Meridian Trust

Transportation Company,
as Vendee;

Company, and

V e
‘f L g 4;}'“,.
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{(b) Assignment of Lease and Agreement dated as

of September 1, 1985, between Meridian Trust Company,
as Vendee, and Mercantile~Safe Deposit and Trust

Company,

as Agent.

The names and addresses of the parties to the
aforementioned agreements are as follows: '

1.

Agent:

Mercantile-Safe Deposit and Trust Company
Two Hopkins Plaza
Baltimore, Maryland 21203

Vendee~Lessor:

Meridian Trust Company
35 North Sixth Street
Reading, Pennsylvania 19603

Builder-vVendor:

General Motors Corporation
{Electro~Motive Division)
LaGrange, Illinois 60525

Lessee:

Chicago and North Western
Transportation Company
165 N. Canal Street
Chicago, Illinocis 60606

Please file and record the documents referred to

in this letter and index them under the names of the Agent,
the Vendee~Lessor, the Builder-Vendor and the Lessee.

documents
equipment
Agreement

is

The equipment covered by the aforementioned
listed on Exhibit A attached hereto. The

bears the legend "Ownership Subject to a Security

Filed with The Interstate Commerce Commission".

There is also enclosed a check for $20 payable to

the Interstate Commerce Commission, representing the fee for
recording the Conditional Sale Agreement and related Agree-
ment and Assignment (together constituting one document),
and the Lease of Railroad Equipment and related Assignment
of Lease and Agreement (together constituting one document).



Please stamp all counterparts of the enclosed
documents with your official recording stamp. You will wish
to retain one copy of the instruments for your files. It is
requested that the remaining counterparts be delivered to
the bearer of this letter.

Very truiy yours,

Lansama V. Gos b~

Laurance V. Goodrich

as Agent for

Chicago and North

Western Transportation Company

James H. Bayne, Secretary,
Interstate Commerce Commission,
Washington, D.C. 20423

Encls.
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[CS&M Ref. 2046-102]

CONDITIONAL SALE AGREEMENT NO. 1
Dated as of September 1, 1985
Between

GENERAL MOTORS CORPORATION
{Electro-Motive Division),
Builder,

anad

MERIDIAN TRUST COMPANY, .
not in its individual capacity but solely as Owner-Trustee
under the Trust Agreement. No. 1 dated as of the date hereof

11-1/2% Conditional Sale Indebtedness
due August 1, 2000

[{Covering 8 GMC-EMD 8D~50 Diesel Electric Locomotives]




 Conditional Sale Agreement
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CONDITIONAL SALE. AGREEMENT No. 1 dated
as of September 1, 1985, between GENERAL
MOTORS CORPORATICN (ELECTRO~-MOTIVE DIVISION),
a Delaware corporation the ("Builder" or the
"Vendor", as the context may require, all as
more partlcularly set forth in Article 1
hereof) and MERIDIAN TRUST COMPANY, not in
its individual capacity but solely as

. Owner-Trustee (the "Vendee") under the Trust
Agreement No. 1 (the "Trust Agreement") dated
as of the date hereof with MANUFACTURERS
HANOVER LEASING CORPORATION (the "Owner").

WHEREAS the Builder has agreed to construct and
sell to the Vendee the railroad equipment described in
Part A of Annex B hereto (which together with the automatic
train controls ("ATCs") which may be installed thereon and
settled for under the Participation Agreement described
below, are hereinafter called the "Equipment"); and

WHEREAS the Vendee is entering into a Lease of
Railroad Equipment No. 1 with CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY (the "Lessee") in substantially the
form annexed hereto as Annex C (the "Lease") pursuant to
which the Lessee will lease from the Vendee all the units of
Equipment delivered and accepted hereunder together with the
ATCs installed on the Equipment; and

WHEREAS MERCANTILE~SAFE DEPOSIT AND TRUST COMPANY
(the "Assignee" or the "Vendor" as more particularly set
forth in Article 1 hereof), is acting as Agent for certain
institutional investors (together with their successors and
assigns, the "Investors") pursuant to a Participation
Agreement No. 1 dated as of the date hereof (the "Participa-
tion Agreement”") among the Assignee, the Lessee, the Vendee,
the Owner, and the Investors. ‘

- NOW, THEREFORE, in consideration of the mutual
promises and agreements hereinafter set forth, the parties
hereto do hereby agree as follows: .

ARTICLE 1.  Assignment; Definitions. The parties
hereto contemplate that the Vendee will furnish that portion
of the Purchase Price (as hereinafter defined) of the Equip~
ment as is required under subparagraph (a) of the third .
paragraph of Article 4 hereof and that an amount equal to
the balance of such Purchase Price insofar as it relates to
the units of Equipment delivered and accepted hereunder

C-1



shall be paid to the Builder by the Assignee pursuant to an
Agreement and Assignment No -1 (the "CSA Assignment”) dated
as of the date heredf between the Builder and the Assignee.

The parties hereto contemplate that the Vendee
will assign to the Ns51gnee, as security for the payment and
performance of all the Vendee s obligations hereunder,
certain rights, titles and interest of the Vendee in and to
the Lease, pursuant to an| Assignment of Lease and Agreement
No. 1 in -the form of| Annex D hereto (the "Lease Assignment")
and the Lessee shall| consent thereto pursuant to the Les-
see's Consent and Agreement No. 1 in the form attached to
Annex D hereto (the ['Consent").

The term "Vendor", whenever used in this Agree-
ment, means, before any assignment of its rights hereunder,
the Builder and any SuUCCeSSOr Or Successors for the time
being to its manufacturlng properties and business, and,
after any such a551gnment| both any assignee or assignees
for the time being of such particular assigned rights as
regards such rights,| and also any assignor as regards any
rights hereunder that are\retalned or excluded from any.
assignment; and the term "Builder", whenever used in this
'Agreement, means, both before and after any such assignment,
the Builder and any successor or successors for the time

being to its manufacturln& properties and business.

ARTICLE 2.| Construction and Sale. Pursuant to
this Agreement, the Bullder shall construct the units of
Equipment and will sell the same to the Vendee, and the’
Vendee will purchase!such units from the Builder and will
pay the Builder therefor, all as hereinafter provided and.
all subject to the llmltatlons hereinafter set forth. Each
unit of Equipment shall be constructed in accordance with
the Purchase Order (as defined in Paragraph 1 of the Par-
ticipation Agreement) and\the specifications referred to in
Part A of Annex B hereto and in accordance with such modifi-
cations thereof as may be |lagreed upon in writing among the
Builder, the Vendee and the Lessee (which specifications and.
medifications, if any, are hereinafter called the "Specifi-
cations"). The Bullder represents and warrants to the
Vendee, the Owner, the Lessee and the Assignee that (i) the

design, quality and éompoﬂent parts of each unit of the

Equipment shall conform, 6n the date of delivery thereof
hereunder, to all Unlted States Department of Transportation
and Interstate Commerce Comm1351on requirements and specifi-
cations and to all standards, if any, recommended by the
Association of Amerlcan Rallroads reasonably interpreted as

being applicable to railroad equipment of the character of

C=-2 -A




such unit, and (ii) each such unit will be "new Section 38
Property" within the meaning of Section 48(b) of the
Internal Revenue Code 1954, as amended, and will not have
been used or placed in service prior to the delivery thereof
to the Vendee hereunder. For the purposes of this '
Article 2, the term "Equipment" shall not include any ATCs.

ARTICLE 3. Inspection and Delivery. The Builder
will deliver to the Vendee the units of Equipment at the
place or places specified in Annex B hereto, freight
charges, if any, prepaid and included in the Purchase Price,
in accordance with the estimated delivery schedule set forth
in Annex B hereto; provided, however, the delivery of any
such unit of the Equipment shall not be made to the Vendee
(i) until this Agreement, the Lease, the CSA Assignment and
the Lease Assignment have been filed pursuant to 49 U.S.C. §
11303 and deposited with the Registrar General of Canada
pursuant to Section 86 of the Railway Act of Canada and
provision shall have been made for publication of notice of
such deposit in The Canada Gazette; (ii) subsequent to the
commencement of any proceedings or the occurrence of any
event specified in clause (c) or (d) of Article 15 hereof or
the occurrence of any event of.default (as described in
Article 15 hereof), or event which, with the lapse of time
and/or demand, could constitute such an event of default
{any such commencement, occurrence, event of default or
event being hereinafter in this Agreement called a
"Default”); or (iii) if the Purchase Price for such unit
when added to the aggregate Purchase Price of (A) all units
theretofore delivered to and accepted by the Vendee under
and made subject to this Agreement, (B) all other units
proposed to be delivered to and accepted by the Vendee
under, and made subject to, this Agreement concurrently with
"such unit and (C) all ATCs Costs (as defined in the
- Participation Agreement) with respect to the units of
Equipment referred to the preceeding clauses (A) and (B)
would exceed the Maximum Purchase Price for the Equipment
specified in Item 5 of Annex A hereto. The Builder agrees
‘not to deliver any unit of the Egquipment hereunder (a)

- following receipt of written notice from the Vendee or the
Assignee (i) of a Default, or (ii) that the Maximum Purchase
Price specified in Item 5 of Annex A hereto (or such higher
amount as the Vendee, the Builder and the Lessee may have
agreed to pursuant to Article 4) would be exceeded by any
subsequent delivery of a unit, or (iii) of its (or, in the
case of a written notice of the Vendee, the Owner's)
determination that there has been a material adverse change
in the financial condition of the Lessee since March 31,
1985, and (b) until it receives notice from the Vendee and




the Assignee that the coddltlons contained in Paragraphs 8
and 9 of the Part1c1patlon Agreement have been met. -

Any unit of Equlpment not delivered to the Vendee
hereunder at the time of receipt by the Builder of the
notice specified in iclause (&) of the last sentence of the
first paragraph of this ﬂrtlcle 3 and any unit of Equipment
not delivered and accepteﬁ hereunder on or prior to March
31, 1986 (unless a later hate shall be agreed to by the
Vendee and the Lessee), by reason of noncompliance with the.
conditions referred to in| the next preceding paragraph or
causes set forth in the next succeeding paragraph or other-
wise, shall be excluded from this Agreement and the Vendee
shall be relieved. of)lts obllgatlon hereunder to purchase
and pay for such unit of Equlpment If any unit of Equip-
ment shall be excluded herefrom pursuant to the immediately
preceding sentence, the Vendee and the Builder shall execute
an agreement supplemental\hereto limiting this Agreement to
the units of Equipment not so excluded herefrom. - Pursuant
to the Part1c1patlonIAgreement the Lessee has agreed to
purchase such excluded Equlpment and any Equipment excluded
from this Agreement pursuant to the first paragraph of
Article .4 hereof from the Builder, upon the satisfaction or
" waiver of any condltlons of the Purchase Order, all as
provided in Paragraph 1 of the Participation Agreement. The
Vendee agrees, upon any such exclusion, to take such steps,
including the execution of instruments of transfer, as may .
be reasonably requested by the Lessee for the purpose of
acknowledging and perfectlng the interest of the Lessee in
any unit of Equlpment so excluded from this Agreement, and
the Vendee shall have no further obligation or liability in
respect of units so excluded

The obllgatlon of the Builder as to the time of
delivery set forth 1n Annex B is subject, however, to delays
~resulting from causes beyond the Builder's control, includ-

ing but not limited to, late design changes or other actions
taken by the Lessee, |acts [of God, acts of the government of
the United States or |any state or political subdivision -
thereof; fires, floods, exp1051ons or other catastrophies;
~epidemics and quaranqlne qestrlctlons, acts of a public
enemy; any strikes; any utlllty shortage or curtailment; and
delays of a supplier [due to any of the foregoing causes; and
the Builder promptlyvnotlfles the Vendee and the Lessee of
the occurrence of any of the foregoing events in writing,
the time allowed for |performance will be extended by a
period of time equal [to thle period of delay.




During construction, the Builder's Equipment shall
be subject to inspection and approval by the authorized
inspectors of -the Vendee (who shall be employees of the
Lessee) and the Builder shall grant to such inspectors
reasonable access to its plant. The Builder agrees to
inspect the materials used in the construction of its
Equipment in accordance with its standard quality control
practices. Upon completion of each unit or a number of
units of the Equipment, such unit or units shall be
presented by the Builder to 1nspectors of the Vendee for
inspection at the place specified for delivery, and if each
such unit conforms to the Specifications, requirements and
standards applicable thereto, such inspectors or authorized
representatives of the Vendee (who shall be employees of -the
Lessee) shall execute and deliver to the Builder a certifi-
cate of inspection and acceptance (a "Certificate of Inspec-
tion and Acceptance") substantially in the form of Schedule
E to the Lease; provided, however, that the Builder shall
- not thereby be relieved of its warranties referred to in
Article 13 hereof. The Vendee hereby appoints the Lessee
{and any employee thereof designated by the Lessee) its
agent for inspection and acceptance of the Equipment pursu-
ant to this Article 3.

Upon delivery to and.acceptanbe by the Vendee of
each such unit hereunder at the place specified for deliv-
ery, the Builder shall have no further responsibility for,

.~ or bear any-risk of, any damage to or the destruction or

loss of such unit; provided, however, that such delivery to
and acceptance by the Vendee shall not thereby relieve the
Builder of its warranties referred to in Article 13 hereof.

Notwithstanding the foregoing or any other provi-
sion of this Agreement to the contrary, the delivery to and
acceptance by or on behalf of the Vendee of any unit of
Equipment excluded from this Agreement pursuant to the first
paragraph of Article 4 hereof shall be ineffective, ab
initio, to create in or transfer to the Vendee any legal or
beneficial right or interest inh such unit or (except as
provided in the first paragraph of Article 4 hereof) to
impose on the Vendee any liability, obligation or responsi=-
bility with respect thereto; any right or interest in any
such unit created in or transferred to or purported to be
created in or transferred to the Vendee shall be held by the
Vendee solely as trustee for the benefit of the Builder.

ARTICLE 4. Purchase Price and Pavment. The base
price per unit of the Equipment to be delivered by the _
Builder and paid for by the Vendee is set forth in Annex B
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hereto. Such base price
increase or decrease; as i

the Purchase Order) by the

increases for prepald fre
Vendee if such base- prlce
term "Purchase Price
price per unit'of_Equipme
set forth in the Builder'
the Vendee which shall be

per unit is subject to such
S"agreed to in writing (including
Builder and the Lessee, including
ight charges, if any, and by the

is increased by more than 5%. The

as used herein shall mean the base

nt as so increased or decreased (as
s invoice or invoices delivered to
accompanied by, or have endorsed

thereon, the agreement or| approval of the Lessee and, if
required by the precedlng sentence, the Vendee) plus the ATC
Cost (as defined in Paragraph 2 of the Participation
Agreement) in respect of any ATC installed on - -such unit of
Equipment which is purchased by the Vendee. 1If on any
Closing Date (as herelnafter defined) the aggregate Purchase
Price of the Equlpment for which settlement has theretofore
"been or is then belng made would, but for the provisions of
this sentence, exceed the]Max1mum Purchase Price specified
in Item 5 of Annex A|hereto (or such hlgher amount as the
Vendee and the Lessee may’agree to prior to delivery of any
unit or units of Equlpment that, but for such agreement,
would be ‘excluded from thlS Agreement), the Builder (and any
assignee of the Bullder) and the Vendee will enter into an
agreement excluding from thls Agreement such unit or units
of Equipment and .anyj |ATC installed thereon then proposed to
be settled for in inverse|order of their delivery, as will,
after giving effect to such exclusion, reduce such aggregate
Purchase Price to not more than such Maximum Purchase Price
(or such higher amount as| aforesaid), and the Vendee shall
have no further obllgatlon or liability in respect of units
so excluded.

The Equlpment accepted pursuant to Article 3
hereof and any ATC 1nstal}ed thereon shall be settled for in
- such number of groups of unlts of the Equipment as is
provided in Item 2 of Annex A hereto (each such group being
hereinafter called: al"Group") The term "Closing Date" with
respect to any Group shall mean such date, which shall be a
business day not later than April 15, 1986, occurring not
more than 10 bu51ness days following presentation by the
Builder to the Vendee and|the Lessee of the Builder's
Invoices and Certificates|of Inspection and Acceptance for
such Group, as shall[be flxed by the Lessee by written
notice delivered to the Vendee, the Owner, the Builder and
the Assignee at least flve business days prior to the
Closing Date de51gnated thereln. Such notice shall specify
the aggregate Purchase Prlce of the Equipment to be settled
for. The term "bu51ness days" as used herein means

v‘:\

[
[
L

S




calendar days, excluding Saturdays, Sundays and any other
day on which banking institutions in New York, New York,
‘Chicago, Illinois, Baltimore, Maryland, or Reading,
Pennsylvania, are authorized or obligated to remain closed.

The Vendee hereby acknowledges itself to be
indebted to the Vendor in the amount of, and hereby agrees
to pay in immediately available funds to the Vendor at such
place as the Vendor may designate, the Purchase Price of the
Equipment, as follows:

{a) on the Closing Date with respect to each
Group (i) an amount equal to 41.939564% (subject
to adjustment as provided in Paragraph 19 of the
‘Participation Agreement) of the aggregate Purchase
Price of such Group (minus the ATC Cost for ATCs
installed on units of Equipment included in such
Group to be settled for under the Participation
Agreement on such Closing Date) plus (ii) to the
extent agreed upon hy the Vendee and the Lessee as
evidenced by the Vendee's and the Lessee's
approval of the Builder's Invoice therefor, the
amount, if any, by which (x) ‘the remainder of the
Purchase Price of all units of Equipment for which
settlement has theretofore or is then being made,
as set forth in the Invoices therefor exceeds
(v} the Maximum CSA Indebtedness specified in
Item 6 of Annex A hereto plus any other amount or
amcunts previously paid or payable with respect to
prior Invoices pursuant to this clause (ii); and

{b) in 15 installments, as hereinafter
provided, an amount equal to the aggregate Pur-
chase Price 'of the units of Equipment in each
Group (including the ATC Cost for ATCs installed:
on units of Equipment included in such Group
actually settled for under the Participation
Agreement on such Closing Date), less the
aggregate amount paid or payable with respect
thereto pursuant to subparagraph {a) of this

' paragraph

The portion of the Purchase Price payable pursuant
to subparagraph (b) of the preceding paragraph (the "CSA
Indebtedness”) shall be payable on the dates set forth in
Schedule I hereto (or, if any such date is not a business
day on the next business day). The unpaid balance of the
CSA Indebtedness from time to time outstanding shall bear
interest at the rate of 11-1/2% per annum payable, to the



extent accrued and unpald, on the dates set forth in
Schedule I hereto. The 1nstallments of principal payable on
each payment date shall be calculated so that the amount and
allocation of prlnc1pal and interest payable on each payment
date shall be substantlally in proportion to the allocation
- set forth in Schedule I hereto {subject to the provisions of
Article 7 hereof) and the| aggregate of such ‘installments of
principal will completely amortize the CSA Indebtedness.

The Vendee will furn1sh to the Vendor and the Lessee
promptly after the last C1051nq Date a schedule showing the
respective amounts of pr1nc1pal and interest payable on each
payment date.

i If any of Fhe dates for payment of principal or
interest is not a buslness day, such payment shall be

payable on the next precedlng business day.

Interest uhder t
on the basis of a 36@ -day
that interest payable on t
shall be determined on an
basis.

-his Agreement shall be determined
year of 12 30-day months, except
he first interest payment date
actual elapsed day, calendar year,

pay, to the extent legally
enforceable,  interest upon all amounts remaining.unpaid
after the same shall have |become due and payable pursuant to
the terms hereof at the rate of 12-1/2% per annum (the
"Overdue Rate") or such lesser amount as shall be legally
enforceable, anythlng herein to the contrary notwith-

- standing. :

The Vendeeiwill

All payments prov1ded for in this Agreement shall
be made in such.coin (or currency of the United States of
America as- ‘at the tlme of |payment shall be legal tender for
the payment of publlc and private debts. Except as provided
in Article 7 hereof, {the Vendee shall not have the privilege
of prepaying any portion of the CSA Indebtedness prior to
. the date it becomes due

°Notwithstanding any other provision of this Agree-
ment (including, but jnot limited to, any provision of
" Articles 15 and 16 hereof), but not limiting the effect of
Article 21 hereof, the llablllty of the Vendee or any assig-.
nee of the Vendee for alllpayments to be made by it under
this Agreement, 1nclud1ng any liability arising out of or in
connection with the performance of its obligations hereunder

(with the exception qnly o
to subparagraph (a) of the
" Article 4, the interest pa

f the payments to be made pursuant
third paragraph of this

yment payable on February 1, 1986,
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and the amounts payable pursuant to the proviso in- the third
paragraph of Article 12 hereof) shall not exceed an amount
-equal to, and shall be payable only out of, the "income and
proceeds from the Equipment" (as hereinafter defined), and
such payments shall be made by the Vendee only to the extent
that the Vendee (or any such assignee) shall have actually
received sufficient "income and proceeds from the Eguipment"
to make such payments. Except as provided in the next
preceding sentence, the Vendee (and any such assignee} shall
have no personal liability to make any payments under this
Agreement except from the "income and proceeds from the
Equipment".

In addition, the Vendor agrees that the Vendee
(and any such assignee) ' L

- (i) make no representation or warranty with
respect to, and are not responsible for, the
execution, validity, sufficiency or enforceability
of the Lease (or any document relative thereto)
insofar as it relates to the Lessee or to any of
the Lessee's obligations thereunder; and

(ii) shall not be responsible for the perfor-
mance or observance by the Lessee of any of its
. agreements, representations, indemnities, obliga-
tions or other undertakings under the Lease; it
being understood that as to all such payments and
other matters the Vendor will look solely to the
Vendor's rights under this Agreement against the
Equipment and to the Vendor's rights under the
Lease against the Lessee and the Equipment.

As used herein the term "income and proceeds from the Equip-
ment" shall mean ' ‘

(1) if one of the events of default specified
in Article 15 hereof shall have occurred and while
it shall be continuing, so much of the following
amounts as are indefeasibly received by the Vendee
(or any such assignee) at any time after any such
event and during the continuance thereocf: (a) all
-amounts of rental and amounts in respect of
Casualty Occurrences (as defined in Article 7
hereof) paid for or with respect to the Equipment
pursuant to the Lease and any and all other
payments received under § 10 or any other provi=-
sion of the Lease and (b) any and all payments or
proceeds received for or with respect to the
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Equipment as the result of the sale, lease or
other dlSpOSltlon thereof, after deducting all
costs and expenses of such sale, lease or other

dlSpOSltlon, and

(ii) at any [other time only that portion of
the. amounts referred to in the foregoing clauses
(a) and (b) as are indefeasibly received by the
Vendee (or |any such assignee) and as shall equal
the portlon of the CSA Indebtedness (1nclud1ng
prepayments thereof required in respect of
Casualty Occurrences or termination pursuant to
§ 7 of the Lease) and/or interest thereon due and
payable on(the date such amounts were required to
be paid pursuant to the Lease or as shall equal
any other payments then due and payable under this
Agreement; .

it being understood that "|income and proceeds from the
Equipment",shall in no event include (A) amounts referred to
in the foregoing clauses (a) and (b) received by the Vendee
{(or any such a551gnee) prior to the existence of such an
event of default whldh exceeded the amounts required to
discharge that portion of the CSA Indebtedness (including
such prepayments) and/or 1nterest thereon due and payable on
the date on which amounts with respect thereto received by
the Vendee (or any such assignee) were required to be paid
to it pursuant to the Leasp or which exceeded any other
payments due and payable under this Agreement at the time
such amounts were paﬁable under the Lease and (B) any
Excluded Payment (as eflned in the Lease Asszgnment)
Notwithstanding anytﬂlng tp the contrary contained in this
Agreement, in the event the Vendor shall obtain a judgment
against the Vendee for an amount in excess of the amounts
payable by the Vendee purspant to the limitations set forth
in this paragraph, the Vendor will limit its execution. of
such judgment to amounts payable pursuant to the limitations
set forth in this paragraph Nothing contained herein
limiting the llablllty of the Vendee shall derogate from the
right of the Vendor to proceed against the Equipment for the
full unpaid Purchase Prlce of the Equipment and accrued
interest thereon and all other payments and obligations -
-hereunder or to proceed agalnst the Lessee under the Lease

. or the Consent.

ARTICLE 5. Securlty Interest in the Equipment.
The Vendor shall and hereby does retain a security interest
in the Equipment other than the ATCs, and the Vendee grants .
to the Vendor a securlty interest in the ATCs which have




been settled for under the Participation Agreement, until

" the Vendee shall have made all its payments under this
Agreement, notwithstanding any provision of this Agreement
limiting the liability of. the Vendee and notwithstanding the
delivery of the Equipment to and the possession and use
thereof by the Vendee and the Lessee as provided in this
Agreement and the Lease. Any and all parts installed on and
‘additions and replacements made to any unit of the Equipment
title to which vests in the Vendee pursuant to the
provisions of § 9 of the Lease or the cost of which is
included in the Purchase Price of such Equipment shall
constitute accessions to the Equipment and shall be subject
to all the terms and conditions of this Agreement and
included in the term "Equipment" as used in this Agreement.

Except as otherwise specifically provided in
Article 7 hereof, when and only when the Vendor shall have
been paid the full indebtedness in respect of the Purchase
Price of the Equipment, together with accrued interest and
all other payments as herein provided, absolute right to the
possession of, title to and property in the. Equipment shall
pass to and vest in the Vendee without further transfer or
action on the part of the Vendor. However, the Vendor, if
- so requested by the Vendee at that time, at the Vendee's
expense, will (a) execute a bill or bills of sale for the
Equipment releasing its security interest therein to the
Vendee or upon its order, free of all liens, security
interests and other encumbrances created or retained hereby
and deliver such bill or bills of sale to the Vendee and (b)
execute and deliver to the Vendee for filing, recording or
depositing in all necessary public offices, such instrument
or instruments in writing as may be necessary or appropriate
in order then to make clear upen the public records the
title of the Vendee to the Equipment. The Vendee hereby
waives any and all rights, existing or that may be acquired,
in or to the payment of any penalty or damages for failure
to execute and deliver such bill or bills of sale or instru-
ment or instruments or to file any certificate of payment in
compliance with any law requiring the filing of the same,
except for failure so to do within a reasonable time after
written demand by the Veridee.

ARTICLE 6. Taxes. Whether or not any of the
transactions contemplated hereby are consummated, the Vendee
agrees to pay, or cause to be paid, and to indemnify and
hold the Vendor harmless from, all Taxes (as defined in § 6
of the Lease) excluding, however: (i) Taxes of the United
States of America or any state or political subdivision
therecf imposed on or measured solely by the net income or




excess profits of the Vendor, or value-added taxes in lieu
of any such net income or excess profits taxes, other than
Taxes arising out of jor 1mposed in respect of the receipt of
indemnification payments pursuant to this Agreement as to
‘which the Vendor is not eﬂtltled ‘to a corresponding deduc-
tion in the calculatﬂon of its net income; and (ii) any
Taxes imposed on or measuned by any fees or compensation

- received by the Vendor, Q;ov1ded however, that the Vendee
shall not be requlred to pay any Taxes during the period it
may be contesting the same| in the manner- provided in the
next paragraph below. '

If claim is{ made against the Vendor for any Taxes
indemnified against under this Article 6, the Vendor shall
promptly notify the Vendee and the Lessee. If reasonably
requested by the Vendee in| writing and so long as the Lessee
is not doing so in 1tE own name, the Vendor shall, upon
receipt of any 1ndemn1ty reasonably satisfactory to it for
all costs, expenses, hosses, legal and accountants' fees and
disbursements, penaltles, flnes, additions to tax and
interest, and at the expense of the Vendee, contest in good
faith the wvalidity, appllcablllty or amount of such Takes by
(a) resisting payment{thereof if legally permissible
{provided that the nonpayment thereof does not, in the
opinion of the VendorL adversely affect the interest of the
Vendor in and to the Equlphent hereunder), (b) not paying
the same except under{protést, if protest is necessary and
proper, and (c) if payment|is made, using reasonable efforts
to obtain a refund thereof| in appropriate administrative or
judicial proceedings, ]or both. The Vendee may also contest,
at its own expense, the valldlty, applicability or amount of
such Taxes in the name of the Vendor; provided, however,
that no proceeding or[actlon relating to such contest shall
be commenced (nor shall any pleadlnq, motion, brief or other
paper be submitted or[flled in the name of the Vendor in any
such proceeding or actlon) without the prior written consent
. 0of the Vendor, which consent shall not be unreasonably
withheld. 1If the Vendor shall obtain a refund of all or any
part of such Taxes preV1ously reimbursed by the Vendee in
connection with any such contest or an amount representing
interest thereon, the Vendor shall pay the Vendee the amount
of such refund and/or} 1nterest net of expenses; provided,
however, that no event of default set forth in Article 15
hereof and no event which with notice or lapse of time or
both would constitute!such|an event of default shall have
occurred and be continuing

In case anyireport or return is required to be
made with respect to any obligation of the Vendee under or




arising out of this Article 6, the Vendee shall either make
such report or return in such manner as will show the
interests of the Vendor in the Egquipment or shall promptly
notify the Vendor of such requirement and shall make such
.report or return in such manner as shall be reasonably
satisfactory to the Vendor. All costs and expenses (includ-
ing legal and accountants' fees) of preparing any such
return or report shall be borne by the Vendee.

All of the obligations of the Vendee under this
Article 6 shall survive and continue, notwithstanding
payment in full of all other amounts due under this Agree~
ment.

ARTICLE 7. Maintenance; Termination and
Casualty Occurrences. The Vendee shall, at its own cost and
expense, maintain and service each unit of Equipment as
provided in the first paragraph of § 7 of the Lease.

In the event that any unit of the Equipment shall
suffer a Casualty Occurrence (as defined in § 7 of the
Lease) or in the event the Lease is terminated pursuant to
the last paragraph of § 7 of the Lease (a "Termination"),
the Vendee shall, promptly after it shall have received
notice from the Lessee that such Unit has suffered a
Casualty Occurrence or that a Termination has occurred,
cause the Vendor to be fully informed in regard thereto. In
the case of a Casualty Occurrence, on the Casualty Payment
Date (as defined in § 7 of the Lease) specified in the
Lease, the Vendee shall pay to the Vendor an amount equal to
the Casualty Value (as hereinafter defined in this Article)
of such unit suffering a Casualty Occurrence as of such
Casualty Payment Date, together with an amount egual to
accrued interest thereon, and shall file, or cause to be
filed, with the Vendor a certificate setting forth the
Casualty Value of such unit. 1In the case of a Termination,
the Vendee shall pay to the Vendor an amount equal to the
Termination Value (as hereinafter defined in this Article),
of all the units then subject to the Lease on the
Termination Date (as defined in § 7 of the Lease), together
with an amount equal to accrued interest thereon. Any money
paid to the Vendor pursuant to this paragraph in respect of
a unit shall be applied (after the payment of the interest
and principal, if any, on any of the CSA Indebtedness due on
such date) to prepay without penalty or premium the install-
ments of the CSA Indebtedness (ratably in accordance with
the unpaid principal balance of each such installment)
together with all unpaid and accrued interest thereon, and,
in the case of a Casualty Occurrence, the Vendee will
promptly furnish to the Vendor and the Lessee a revised



schedule of payments of principal and interest with respect

to the Csa Indebtedn%ss thereafter to be made. 1In the event .
of the requisition for uske by the United States Government

or any other government or governmental entity of any unit

of the Equlpment not‘constltutlng a Casualty Occurrence, all
of the Vendee's obllgatlons hereunder with respect to such
unit shall continue to the same extent as if such

requlsltlon had not occurred.

Upon payment by| the Vendee to the Vendor of the
Casualty Value of any unlt of the Equipment having suffered
a Casualty Occurrence or of the Termination Value in the
case of a Termination, in| each case together with an amount
équal to accrued interest thereon, absolute right to the
possession of, title} to and property in such unit shall pass
to and vest in the VendeeL without further transfer or
action on the part of the| Vendor, except that the Vendor, if
requested by the Vendee, will execute and deliver to the
Vendee, at the expense of\the Vendee, an appropriate
instrument conflrmlng such passage to the Vendee of all the
-Vendor's title to and proﬁerty, and the release of the
Vendor's security 1nterest, in such unit, in recordable
form, in order that the Vendee may make clear upon the
public records the title O0f the Vendee to such unit.

For the purposes of this Agreement, the Casualty
Value of each unit of the |Equipment suffering a Casualty:
Occurrence and the Términation Value of each unit of
Equipment subject tota Termlnatlon shall be deemed to be
that portion of the orlglnal Purchase Price thereof referred
to in subparagraph (b) of |the third paragraph of Article 4
hereof remaining unpald on the Casualty Payment Date or
Termination Date, as  the case may be, with respect to such
unit (without giving effect to any prepayment or prepayments
theretofore made under this Article with respect to any
other unit). For the purpose of this paragraph, each
payment of the Purchase Price in respect of Equipment made
pursuant to said subparagraph (b) shall be deemed to be a-
payment on each unit jof the Equipment in like proportion as
the original Purchase Prlce of such unit bears to the
aggregate original Purchase Price of the Equipment.

The Vendee\will cause the Equipment to be insured
as provided in § 7 oq the Lease. If the Vendor shall
receive any insurance proceeds or condemnation payments in




respect of. such units suffering a Casualty Occurrence, the
Vendor shall, subject to having received payment of the
Casualty -Value, together with an amount egual to accrued
interest thereon, and any other interest and principal on
any of the CSA Indebtedness due on such date, pay such
insurance proceeds or condemnation payments to the Vendee.

All insurance proceeds or condemnation payments received by

the Vendor in respect of any unit of Equipment not suffering
a Casualty Occurrence shall be paid to the Vendee upon
reasonable proof satisfactory to the Vendor that any damage
to such unit in respect of which such proceeds were paid has
been fully repaired so as to comply with the provisions of

- the first paragraph of this Article 7, provided no event of

default shall have occurred and be contlnulng

ARTICLE 8. Reports. At the times specified in
the Lease, the Vendee shall cause to be furnished to the-
Vendor the statements and certificates of insurance required
to be furnished to the Vendee pursuant.to § 8 of the Lease.

ARTICLE 9. Marking of Equipment. The Vendee will
cause each unit of the Equipment to be kept numbered and
marked as provided in § 5 of the Lease, The Vendee will not
permit any such unit to be placed in operation or exercise
any control or dominion over the same until such markings
shall have been made thereon and will -replace or will cause
to be replaced promptly any such markings which may be
removed, obliterated, defaced or destroyed. The Vendee will
not permit the identification number of any unit of the
Equipment to be changed except in accordance with a
statement of new number or numbers to be substituted
therefor, which statement previously shall have been. filed
with the Vendor and filed, recorded and deposited by the ‘
Vendee in all public offices where this Agreement shall have
been filed, recorded and deposited.’

Except as provided in the immediately preceding :
paragraph, the Vendee will not allow the name of any person,
association or corporation to be placed on any unit of the -
Equipment as a designation that might be interpreted as a
claim of ownership; provided, however, that the Equipment
may be .lettered with the names or initials or the insignia .
customarily used by the Lessee or its affiliates.

ARTICLE 10, Compliance with Laws and Rules,
During the term of this Agreement, the Vendee will comply,
and will cause every lessee or user of the Equipment to
comply, in all respects (including, without limitation, with




respect to the use, maintenance and operation of the Equip-
ment) with all AppllcablelLaws (as defined in § 9 of the .
Lease) and in the event that any Applicable Law requires any
alteration, replacement addltlon or modification of or to
any part on any unltfof the Equipment, the Vendee will
conform therewith at|its own expense, provided, however,
that the Vendee or the Lessee may, in gooed faith, contest
the wvalidity or appllcatlon of any Applicable Law in any
reasonable manner wh1ch does not, in the reasonable opinion
of the Vendor, adversely affect the property or rlghts of
the Vendor under this Agreement

ARTICLE 11 Possession and Use. The Vendee, so
long as an event of default shall not have occurred and be
continuing under thlS Agreement shall be entitled, from and
after delivery of the Equlpment by the Builder to the
Vendee, to the possess1on of the Equipment and the use
thereof but only upon and subject to all the terms and
conditions of this Agreement ’

The partles hereto acknowledge that the Vendee
simultaneocusly is lea51ng~the Equipment to the Lessee as
provided in the Lease, and the rights of the Lessee and its
permltted assigns under the Lease shall, except as provided
in §§ 4 and 12 of. the Lease be subordinated and junior in
rank to the rights, and shall be subject to the remedies, of
the Vendor under: thls Agreement The Lease shall not be
amended or terminated (except in accordance with its terms)
without the prior wrltten\consent of the Vendor prior to the
payment in full of the CSA Indebtedness and all other sums

due to the Vehdor hereunder

ARTICLE 12. Prohibition Against Liens. . The
Vendee will pay or dlscharge ‘any and all sums clalmed by any
party from, through or under the Vendee, the Owner or their
respective successors or a551gns which, if unpaid, might
.become a lien, charge or securlty interest on or w1th
respect to the Equlpment or any unit thereof, or’ the
interest of the Vendor thereln, or the Vendee's interests in
the Lease and the payments due and to become due thereunder,
and will promptly discharge any such lien, charge or
security interest which arises, but shall not be reguired to
pay or discharge anyisuch lien, charge or security interest
so long as the validity thereof shall be contested in good
faith and by approprlate legal or administrative proceedings
in any reasonable manner and the nonpayment thereof does
not, in the reasonable oplnlon of the Vendor, adversely
affect the title or 1nterests of the Vendor in or to the
Equipment or otherwlse under this Agreement. Any amounts




paid by the Vendor in discharge of such liens, charges or
security interests upon the Equlpment shall be secured by
and under this Agreement.

This covenant will not be deemed breached by .
reason of liens for taxes, assessments or governmental
charges or levies, in each case not due and delinguent, or
undetermined or inchoate materialmen's, mechanics', work-
men's, repairmen s or other like liens arising in the
ordinary course of business and, in each case, not delin-
quent. V

. : The foregoing provisions of this Article 12 shall
be subject to the limitations set forth in the last para-
graph of Article 4 hereof and the provisions of Article 21
herecf; provided, however, that the Vendee will pay or
discharge any and all liens, charges or security interests
claimed by any party from, through or under the Vendee, or
its successors or assigns, and to the extent funds are
received by the Vendee from the Owner or are otherwise
available in the Trust Estate (as defined in the Trust
Agreement), from through or under the Owner, or its

' successors or assigns, not arising out of the ownership of
'the Equipment or the transactions contemplated hereby (but
including, to the extent funds are so received or available,
tax liens arising out of the receipt of the rentals and
other payments under the Lease and any other proceeds from
the Equipment) on or with respect to the Equipment, or any
unit thereof, or the Vendee's interest in the Lease and the
payments to be made thereunder, but the Vendee shall not be
required to pay or discharge any such lien, charge or
security interest so long as the validity thereof shall be
contested in good faith and by appropriate legal or
administrative proceedings in any reasonable manner . and the
nonpayment thereof does not, in the reasonable opinion of
the Vendor, adversely affect the security interest of the
Vendor in or to the Egquipment or otherwise under this.
Agreement or in and to the Lease and the payments to be’ made
thereunder. . :

ARTICLE 13. Indemnities and Warranties. zThe
Vendee shall pay, and shall protect, indemnify and hold
harmless, the Vendor and any assignee hereof, and their
respective successors, assigns, agents and servants ("Indem-
nified Persons"), from and against any and all Indemnified
Matters (as defined in § 9 of the Lease); provided, however,
that the Vendee shall not be regquired to pay, protect,
indemnify or hold harmless. the Builder for (i) any Indemni-
fied Matter arising ocut of any tort by the Builder, or out




of any breach of any|representation, warranty, agreement or
indemnity or failureito perform any covenant hereunder by
the Builder or (ii) any matter covered by the Builder's
‘warranty of materlal{and workmanship and patent indemnifica-
tion set forth in Annex A hereto. In case any action, suit
' or proceeding is brought agalnst any Indemnified Person in
connection with any Indemnlfled Matter, the Vendee may and,

- upon such Indemnlfled Person's request, will at the Vendee's
expense resist and defend |such action, suit or proceeding,
.or cause the same tofbe resisted or defended by counsel
selected by the Vendee and approved by such Indemnified
Person, which approval w1ﬂl not be unreasonably withheld,
and, in the event offany £a11ure by the Vendee to do so, the

- Vendee shall pay all costs and expenses (including, without

limitation, attorneys fees and expenses) incurred by such
Indemnified Person 1n connection with such action, suit or
proceeding. 1In the event the Vendee is required to make any
payment under this Artlcle 13, the Vendee shall pay such
Indemnified Person an amount whlch after deduction of all
taxes required to be 'paid by such Indemnified Person in
respect of the recelpt thereof under the laws of the United
States of America or of any political subdivision thereof
(after giving credlt‘for ény savings in respect of any such
~taxes by reason of deductﬂons, credits or allowances in
respect of the payment of\the expense indemnified against,
and of any other such taxes as determined in the sole
discretion of the InQemnxfled Person), shall be equal to the
amount of such payment.. The Vendor and the Vendee agree to
give -each other promptly upon obtaining knowledge thereof
written notice of any Indemnified Matter; provided, however,
that the Vendor's fallure)to give such notice shall not
adversely affect 1ts'rlghts of indemnification hereunder.
-Upon the payment in full of any indemnities as contained in
this Article 13 by the Vendee, and provided - that no event of
default described 1n;ArtLéle 15 hereof (or other event which
with lapse of time or notice or both would constitute such
an event of default);shalﬂ have occurred and be continuing,
(i) the Vendee shall]be subrogated to any/ right of such
Indemnified Person in respect of the Indemnified Matter
against which lndemnlty ‘has been given and (ii) any payments
received. by such Indemnlfied Person from any person (other
than the Vendee) as a result of any Indemnified Matter with
respect to which such Indemnified Person has been indemni-
fied by the Lessee pursuant to the Lease shall be paid over
to the Vendee to theiextent necessary to reimburse the
Vendee for lndemnlflcatlon payments previously made in
respect of such matte .
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None of the indemnities in this Article 13 shall
be deemed to create any rights of subrogation in any insurer
or third party against the Vendee therefor, from or under
any Indemnified Person, whether because of any claim paid or
defense provided for the benefit thereof or otherwise, This -
- covenant of indemnity shall continue in full force and

effect notwithstanding the full payment of the indebtedness
~ in respect of the Purchase Price of, and the release of the
Vendor's security interest in, the Equipment, as provided in
Article 5 hereof, or the termination o¢of this Agreement in
any manner whatsocever. :

The Vendee will bear the responsibility for and
risk of, and shall not be released from its obligations
hereunder (except as provided in Article 21 hereof) in the
event of, any damage to or the destruction or loss of any
unit of or all the Equipment from and after acceptance of
delivery thereof by the Vendee.

The Builder represents and warrants to the Vendee
and its successors and assigns that this Agreement is duly
authorized, executed and delivered by it for a valid consid-
eration, and that, assuming due authprization, execution and
“delivery by the Vendee, this Agreeément is, insofar as the
Builder is concerned, a legal, valid and existing agreement
binding upon the Builder in accordance with its terms.

The Builder represents and warrants to the Vendee
and its successors and assigns that, at the time of delivery
and acceptance ¢0f each unit of the Equipment (described in
Part A of Annex B hereto) under this Agreement, the Vendee
will have good and marketable title to such unit, free and
clear of all claims, liens, security interests and other
encumbrances of any nature except only the rights of the
Vendor under this Agreement and the rights of the Lessee
under the Lease.

The Builder represents and warrants to the Vendee
and its successors and assigns that it is not entering into
this Agreement, or into any other transaction contemplated
by the Participation Agreement, directly or indirectly in
connection with any arrangement or understanding by it in
any way involving any employee benefit plan (other than a
governmental plan) with respect to which it, or, insofar as
is known to it, any party to the Participation Agreement is
a party in interest, all within the meaning of the Employee
Retirement Income Security Act of 1974, as amended.
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, The agreements of the parties relating to the
Builder's warranties |of material and workmanship, the agree-
ments of the parties |relating to patent indemnification .and
the Builder's llmltatlon of liability are set forth in Items
3 and 4 of Annex A hereto. '

ARTICLE 14 Assignments. The Vendee will not,
except as provided in Article 11 hereof or in the Trust
Agreement, transfer the rﬂght to possession of any unit of
the Equipment or sell, asélgn, transfer or otherw1se dispose
of its rights under this Agreement.

All or any [of the rights, benefits and advantages
of the Vendor under this Agreement -including the right to
‘'receive the payments hereﬂn provided to be made by the Ven-
dee, may be assigned |by the Vendor and reassigned by any
assignee at any time jor from time to time. No such assign-
ment shall subject any assignee to, or relieve the Builder
from, any of the oblﬂgatlons of the Builder to construct and
sell the Equipment to the Vendee in accordance herewith or
to respond to the Buillder's warranties and indemnities
referred to in Artlcﬂe 13 hereof, or relieve the Vendee of
its obligatiens to the Builldér contained in Articles 2, 3,
4, 6 and 13 hereof, &nnex A hereto and this Article 14, or
any other obligation Mhlch, according to its terms’ or

!
context, is intended {to survive an assignment.

Upon any such as'signment, either the assignor or

the assignee shall glye wrltten notice to the Vendee and the

Lessee, together with a copy of such assignment, stating the
1dent1ty and post offuce address of the assignee, and such
assignee shall by virtue bf such assignment, acquire all
the ‘assignor's right,| title and interest in and to the

- Equipment and this Agreement or in and to a portion
thereof, as the case may be, subject only to such reséerva-
tions as may be contalned 1n such assignment. From and
after the receipt by Fhe Vendee of the notification of any
such assignment, all paymepts thereafter to be made by the
Vendee under this Agreement shall, to the extent so
assigned, be made to the assignee at such address as it may
direct.

The Vendee recognlzes that this Agreement will be
assigned to the A551gnee a% provided in the CSA Assignment.
The Vendee expressly repreeents for the purpose of assur-
ance to any person, firm or corporation considering the
acquisition of this Agreemént or of all or any of the rights
of the Vendor hereunder and for the purpose of inducing

such acquisition, that the rights of the assignee to the




entire unpaid indebtedness in respect of the Purchase Price
of the Equipment or such part thereof as may be assigned
together with interest thereon, as well as any other rights
hereunder which may be so assigned, shall not be subject to
any defense, setoff, counterclaim or recoupment whatsocever
arising out of any breach of any obligation of the Builder
with respect to the Equipment or the construction, delivery
or warranty thereof, or with respect to any indemnity herein
contained, nor subject to any defense, setoff, counterclaim
or recoupment whatscever arising by reason of any other
indebtedness or liability at any time owing to the Vendee or
the Lessee by the Builder. Any and all such obligations,
howsoever arising, shall be and remain enforceable by the
‘VYendee or the Lessee, as the case may be, against and only
against the Builder.

ARTICLE 15. Defaults. If, during the continuance
of this Agreement, one or more of the following events (each
such event being herein sometlmes called an "event of
default”) shall occur:

(a) the Vendee shall fail to pay or cause to be
paid in full any sum payable by the Vendee when payment
thereof shall be due hereunder (irrespective of the
provisions of Article 4 or 21 hereof or any other
provision of this Agreement limiting the liability of
the Vendee) and such default shall continue for 10
business days after the date such payment is due and
payvable; or . .

(b) default shall be made in the observance or
performance of any other of the covenants, conditions
and agreements on the part of the Vendee (irrespective
of the provisions of Article 4 or 21 hereof or any
other provision of this Agreement limiting the lia-
bility of the Vendee) or the Lessee contained herein or
in the Participation Agreement or the Consent, and such
default shall continue for 30 days after written notice
from the Vendor to the Vendee, the Owner and the Lessee
specifying the default and demanding that the same be
remedied; or

(c) a petition for reorganization under any provi-
sion of Title 11 of the United States Code, as now
constituted or as may hereafter be amended, shall be
filed by or against the Lessee and, unless such peti=~
tion shall have been dismissed, nullified, stayed or
otherwise rendered ineffective (but then only so long
as such stay shall continue in force or such
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ineffectiveness; shall continue), all the obllgatlons of
the Lessee under the}Lease and the Consent shall not
have been and shall not continue to have been duly
.assumed in wrltlnq, pursuant to a court order or
decree, by a trustee| or trustees appointed (whether or
not subject to ratification) in such proceedings in
such manner that such obligations shall have the same
status as expenses of administration and obllgatlons
incurred by such trustee or trustees, within 60 days
after such petltlon shall have been filed and otherwise
in accordance w1th tpe provisions of 11 U.S.C. § 1168,
or any successor provision, as the same may hereafter
be amended; or |

(d) any other proceeding shall be commenced by or
against the Vendee, the Owner or the Lessee for any
relief which 1ncludes, or might result in, any modifi-
cation of the obllgatlons ¢f the Vendee hereunder or of
the Lessee under the Lease or the Consent or the Owner
‘'under the Trust Agreement under any bankruptcy or
insolvency laws, or laws relating to the relief of
- debtors, readjustment of indebtedness, reorganizations
arrangements, compos1tlons or extensions (other than a
law which does not permlt any readjustment of such
obligations), and unless such proceedings shall have
been dismissed, inulllfled stayed or otherwise rendered
ineffective (but then only so long as such stay shall
continue in forée or}such ineffectiveness shall con-
tinue), all sald obligations shall not have been and
shall not contlnue to have been duly assumed in writing
pursuant to a ceurt order or decree, by a trustee or: '
trustees or recelver’or receivers appointed (whether or
not subject to ratlflcatlon) for the Vendee, the Owner
- or the Lessee, as the case may be, or for their
respective property rn connection with any such
proceedings in such manner that such obligations shall
have the same status as expenses of administration and
obligations incurred by such trustee or trustees or
receiver or recelvers within 60 days after such-
proceedings shall have been commenced; or

(e) the Vendee shall make or permit any unautho-
rized a551gnment or transfer of this Agreement or any
interest hereln‘or any unauthorized transfer of the
right to possession or use of any unit of the Equipment
and the Vendee shall for more than 30 days after
demand in writing by |the Vendor, fail to secure a
reassignment or retransfer to the Vendee of such
Agreement, interest or right; or

|




(f) any Event of Default (as defined in the Lease)
shall have occurred and be continuing under the Lease
unless the Vendee or the Owner shall have cured the
corresponding Event of Default hereunder within 10
business days after written notice to the Vendee of
such Event of Default; provided, however, that no event
of default shall be deemed to have occurred hereunder
if such Event of Default under the Lease shall have
arisen as a result of a failure of the Lessee to make
any Excluded Payment (as defined in the Lease Assign-
ment) unless and until the Owner shall notify the
Vendor in writing that such failure shall be deemed to
be an event of default hereunder; and provided,
further, however, that not more than four Events of
Default, or more than two consecutive Events of
Default, with respect to the payment of basic rentals
under clause (A) of § 10 of the Lease may be cured by
the Vendee or the Owner as aforesaid so as to prevent
the occurrence of an event of default hereunder (it
being agreed that if an event of default is so cured
under this Article 15(f) any corresponding event of
default under any other provision of this Article 15
shall likewise be deemed to have been cured and not to
have come into existence);

then at any time after the occurrence of such an event of
default and so long as such event of default is continuing
the Vendor may, upon written notice to the Vendee and the
Lessee and upon compliance with any legal requirements then
in force and.applicable to such action by the Vendor declare
{herein called a "Declaration of Default") the entire unpaid
CSA Indebtedness, together with the interest thereon then
accrued and unpaid, immediately due and payable, without
further demand, and thereafter the aggregate of the unpaid
balance of the CSA Indebtedness and interest shall bear
interest from the date of such Declaration of Default at the
Overdue Rate, to the extent legally enforceable. 1In
addition, if the Vendee does not pay the entire unpaid CSA
Indebtedness, together with interest thereon accrued and
unpaid to the date of payment, within 30 days of such notice
of Declaration of Default, the Vendor may, {(a) upon written
notice to the Vendee and the Lessee, subject to the Lessee's
rights of possession, use and assignment under §§ 4 and 12
of the Lease, cause the term of the Lease immediately upon
such notice to terminate (and, subject as aforesaid, the
Vendee acknowledges the right of the Vendor to terminate the
term of the Lease) and (b) exercise the other remedies
provided in Article 16 hereof, and prior to the expiration
of said 30 day period, the Vendor may not, without the
Vendee's consent, amend, modify or supplement, or give any
waiver or consent with respect to, the Lease. Upon a
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Declaration of Default, subject to Article 4 herecf, the
Vendor shall be entltled to recover judgment for the entire
unpaid balance of the CSA Indebtedness so payable, with
interest as aforesald subject to the provisions of Article
21 and the final paqagraph of Article 4 hereof, and to col-
lect such judgment out of the "income and proceeds of the
Equipment" wherever srtuaFed. The Vendee agrees to notify
the Vendor promptly of any event of which an officer or
employee in its Corporate Trust Department has actual knowl-
edge which constrtut@s or with the giving of notice and/or
lapse of time could constltute an event of default under
this Agreement.

The Vendor| may, at its election, waive any
such event of default and its consequences and rescind and
annul any Declaratlon of Default or notice of termination of
the Lease by notice to the Vendee and the Lessee in writing
to that effect, and thereupon the respective rights of the

parties shall be as rhey %ould have been if no such event of

default had occurred and no Declaration of Default or notice
of termination of the Lease had been made or glven.. Not~
withstanding the prov151ons of this paragraph, it is
expressly agreed by the Vendee that time is of the essence
of this Agreement and that no such waiver, rescission or
annulment shall extend to| or affect any other or subsequent
default or impair any rights or remedies consequent thereon,

ARTICLE 16. Remedies. Subject to the provisions
of Article 15 hereof|and the Lessee's rights of possession,
use and assignment under §§ 4 and 12 of the Lease, at any
time during the contlnuance of a Declaration of Default, the
Vendor may, upon such further notice, if any, as may be
required for compllance w1th any mandatory legal require-
ments then in force and appllcable to the action to be taken’
by the Vendor, take or cause to be taken, by its agent or
agents, immediate posseSSLOn of the Equipment, or any
portion thereof, without llablllty to return to the Vendee
any sums theretofore(pald and free from all claims whatso-
ever, except as herelnafter in this Article 16 expressly
provided, and may remove the same from possession and use of
the Vendee or any other person and for such purpose may
enter upon the premises of the Vendee or any other premlses-
where the Equipment may bé located and may use and employ in
connection with suchiremoéal any supplies, services and aids
and any available trackage and other facilities or means of
the Vendee, subject to all mandatory requirements of due
process of law. [

1

In case the Vendor shall demand possession of the
Equipment pursuant to this Agreement and shall designate a
reasonable point or points for the delivery of the Equipment
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to the Véndor, the Vendee shall, at its own expense and
risk: o

{a) forthwith and in the usual manner (including,
but not by way of limitation, causing prompt tele-
graphic and written notice to be given to the Associa-~
tion of American Railroads and all railrocads to which
any unit or units of the Equipment have been inter-
changed or which may have possession thereof to return
the unit or units so interchanged) cause the Egquipment
to be placed upon such storage tracks of the Lessee or
any of its affiliates as the Vendor reasonably may
designate;

(b) permit the Vendor to store the Egquipment on
such tracks at the risk of the Vendee without charge
for insurance, rent or storage until the Equipment has
been sold, leased or otherwise disposed of by the
Vendor; and '

\ (c¢) cause the Equipment to be transported to any
‘reasonable place on the lines of railroad operated by
the Lessee or any of its affiliates or to any connect-
ing carrler for shipment, all as directed by the
Vendor. .

During any storage period, the Vendee will, at its own cost |
and expense, insure (to the same extent as provided in ‘§ 7 -
of the Lease), maintain and keep each such unit in good
order and repair (to the same extent as provided in the
first paragraph of Article 7 hereof) and will permit the
inspection of the Equipment by the Vendor, the Vendor's
representatives and prospective purchasers, lessees and
users. This agreement to deliver the Equipment and furnish
facilities as hereinbefore provided is of the essence of the
agreement between the parties, and, upon application to any.
court of equity having jurisdiction, the Vendor shall be
entitled to a decree against the Vendee requiring specific
performance herecf. The Vendee hereby expressly waives any
and all claims against the Vendor and its agent or agents
for damages of whatever nature in connection with any retak-
ing of any unit of the Equipment in any reasonable manner.

At any time during the contlnuance of a Declara-
*tlon of Default, the Vendor (after retaking possession of
‘the Equipment as hereinbefore in this Article 16 provided)
may, at its election and upon such notice as is hereinafter
. set forth, retain the Equipment in satisfaction of the
entire CSA Indebtedness and make such disposition thereof as
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the Vendor shall deeﬁ f1t| Written notice of the Vendor's
election to retain the Equipment shall be given to the
Vendee and the Lessee by telegram or registered mail, and to
any other persons to&whom the law may require notice, within
30 days after such Declaratlon of Default. In the event
that the Vendor should eléct to retain the Equipment and no
objection is made thereto within the 30-day period described
in the second provzs? below, all the Vendee's rights in the
Equipment shall thereupon terminate and all payments made by
the Vendee or for its account may be retained by the Vendor
as compensation for the use of the Equipment; provided,
however, ‘that if’ the'Vendee, before the expiration of the
3J0-day period described in the proviso below, should pay or
cause to be paid to the Vendor the total unpaid balance of
the CSA Indebtedness, together with interest thereon accrued
and unpaid and all other payments due under this Agreement,
then in such event absolute right to the possession of,
title to and property in the Equipment shall pass to and
vest in the Vendee; prov1ded further, however, that if the’
Vendee, the Lessee or any\other persons notified under the
terms of this paragraph object in writing to the Vendor
_ within 30 days from the receipt of notice of the Vendor's
election to retain the Equipment,  then the Vendor may not so
retain the Equipment,| but #hall sell, lease or otherwise
dispose of it or continue [to hold it pending sale, lease or
other disposition as hereinafter provided or as may other-
wise be permitted by Paw ‘If the Vendor shall not have
given notice to retain as hereinabove provided or notice of
intention to dispose of the - Equipment in any other manner,
it shall be deemed to have’elected to sell the Equipment in
accordance with the provisions of this Article 16.

Sub]ect to Fhe prov151ons of Article 15 hereof and
the Lessee's rights of possession, use and assignment under
§§ 4 and 12 of the Lease, at any time during the continuance
of a Declaration of Default the Vendor, with or without
retaking possession thereof at its election and upon
reasonable notice to the Vendee, the Lessee and any other
persons to whom the law may require notice of the time and
place, may sell the Equlpment or one or more of the units
thereof, free from any and|all claims of the Vendee, the
Lessee or any other party claiming from, through or under
the Vendee or the Lessee, at law or in equity, at public or
private sale and withjor without advertisement as the Vendor
may determine; provided however, that if, prior to such
sale and prior to the! maklng of a contract for such sale,
the Vendee should tender full payment of the total unpaid
balance of the CSA Indebtedness, together with interest
thereon accrued and unpald and all other payments due under




this Agreement as well as expenses of the Vendor in retaking
possession of, removing, storing, holding and preparing the .
Equipment for, and otherwise arranging for, the sale and the
Vendor’'s reasonable attorneys' fees, then upon receipt of -
such payment, expenses and fees by the Vendor, absolute
right to the possession of, title to and property in the
Equipment shall pass to and vest in the Vendee. - The pro-
ceeds of such sale or other disposition, less the attorneys'
fees and any other expenses incurred by the Vendor in
retaking possession of, removing, storing, holding, prepar-
ing for sale and selling or otherwise disposing of the
Equipment shall be credited on the amount due to the Vendor
under the provisions of this Agreement. Any sale hereunder
may be held or conducted at New York, New York at such time
. or times as the Vendor may specify (unless the Vendor shall
specify a different place or places, in which case the sale
shall be held at such place or places as the Vendor may .
specify), in one lot and as an entirety or in separate lots
and without the necessity of gathering at the place of sale
the property to be sold, and in general in such manner as
the Vendor may determine, so long as such sale shall be in a
commercially reasonable manner. - The Vendor, the Vendee and
(so long as an Event of Default is not continuing under the
"Lease) the Lessee may bid for and become the purchaser of
the Equipment, or any unit thereof, so offered for sale.

The Vendee and the Lessee shall be given written notice of
such sale or the making of a contract for such sale not less
than 10 business days prior thereto, by telegram or regis-
tered mail. If such sale shall be a private sale (which
shall be deemed to mean only a sale where an advertisement.
for bids has not been published in a newspaper of general
circulation or a sale where fewer than 40 offerees have been
solicited in writing to submit bids), it shall be subject to
the rights of the Vendee and (to the extent provided above)
the Lessee to purchase or provide a purchaser, within 10
days after notice of the proposed sale price, at the same
price offered by the intending purchaser or a better price.
In the event that the Vendor shall be the purchaser of the
Equipment, it shall not be accountable to the Vendee or the
Lessee (except to the extent of surplus money received as
hereinafter provided in this Article 1868), and in payment of
the purchase price therefor the Vendor shall be entitled to
have credited on account therecf all or any part of sums due
to the Vendor hereunder.

Each and every power and remedy hereby speci-
fically given to the Vendor shall be in addition to every
other power and remedy hereby specifically given or now or
hereafter existing at law or in equity, and may be exercised



from time to time and 51multaneously and as often and in
such order as may be deemed expedient by the Vendor. All
such powers and remedies |shall be cumulative, and the
. exercise of one shaﬂl not be deemed a waiver of the right to
exercise .any other or others No delay or omission of the
Vendor in the exercrse of] any such power or remedy and no
renewal or extension of any payments due hereunder shall
impair any such power or remedy or shall be construed to be
a waiver of any default or an acquiescence therein. Any
extension of time foF paypent hereunder or other indulgence
granted to the Vendee or the Lessee shall not otherwise
alter or affect the Nendor s rights or the Vendee's obliga-
~tions hereunder. ‘The Vendor's acceptance ‘of any payment
after it shall have become due -shall not be deemed to alter
“or affect the Vendee!s obllqatlons or the Vendor's rights
hereunder with respect to| any subsequent payments or default
therein.

I1f; after applylng all sums of money realized by
the Vendor under thelremedles herein provided, there shall

- remain any amount due to it under the provisions of this

Agreement, the Vendee shall pay the amount of such
deficiency to the Vendor upon demand, together with interest
thereon from the date of such demand to the date of payment
at the Overdue Rate,!and if the Vendee shall fail to pay.
"such deficiency, the{Vendor may bring suit therefor and
shall, subject to the llmltatlons of Article 21 and the last
paragraph of Article) 4 hereof be entitled to recover a
judgment therefor agalnst\the Vendee. If, after applying as’
~aforesaid all sums reallzed by the Vendor, there shall.
remain a surplus in the possess1on of the Vendor, such
surplus shall be pald to the Vendee.

The Vendee 'will |[pay all reasonable expenses,
1nc1ud1ng attorneys' |fees,| incurred by the Vendor in enforc-
ing its remedies under the terms of this Agreement. In the
event that the Vendor shaﬂl bring any suit to enforce any of
its rights hereunder {and shall be entitled to judgment, then
in such suit the Vendor may recover reasoriable expenses, = .
including reasonable attorneys fees, and the amount thereof
shall be included in |such |judgment. ‘ ’

The foregoing provisions of this Article 16 are
subject in all respects tq all mandatory legal requirements
at the time in force |and applicable thereto.

ARTICLE 17 Applicable Laws. Any provision of
this Agreement prohiblted}by any applicable law of any
jurisdiction shall as to such jurisdiction be ineffective,




without modifying the remaining provisions of this Agree-
ment. Where, however, the conflicting provisions of any

such applicable law may be waived, they are hereby waived by '

the Vendee to the full. extent permitted by law, it being the
intention of the parties hereto that this Agreement shall be
deemed to be a conditional sale and enforced as such.

Except as otherwise provided in this Agreement,
the Vendee, to the full extent permitted by law, hereby
waives all statutory or other legal requirements for any
" notice of any kind, notice of intention to take possession
of or to sell or lease the Equipment, and any other reguire-
ments as to the time, place and terms of the sale or lease
thereof, any other requirements with respect to the enforce-
ment of the Vendor's rights under this Agreement and any and
all rights of redemption.

ARTICLE 18. Recording. The Vendee will cause
this Agreement, any assignments hereof and any amendments or
supplements hereto or thereto, to be filed in accordance
with 49 U.S.C. § 11303 and deposited with the Registrar
General of Canada (notice of such deposit to be. forthwith
given in The Canada Gazette) pursuant to Section 86 of the
"Railway Act of Canada; and the Vendee will from time to time
do and perform any other act and will execute, acknowledge,

" deliver, file, register, deposit and record any and all

;- further instruments required by law or reasonably requested
by the Vendor for the purpose of proper protection, to the
satisfaction of counsel for the Vendor, of its interest in
the Equipment and its rights under this Agreement or for the
purpose of carrying out the intention of this Agreement; and
the Vendee will promptly furnish to the Vendor certificates
or other evidence of such filing, registering, depositing
and recording satisfactory to the Vendor.

ARTICLE 19. Article Headings; Effect and Modifi-
cation of Agreement. All article headings are inserted for
convenience only and shall not affect any construction or
interpretation of this Agreement. '

Except for the Participation Agreement and the
exhibits thereto, this Agreement, including the Annexes
hereto, exclusively and completely states the rights of the
Vendor and the Vendee with respect to the Equipment and
supersedes all other agreements, oral or written, with
respect to the Equipment. No variation or modification of
this Agreement and no waiver of any of its provisions or
conditions shall be valid unless in writing and signed by
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'.duly authorlzed representatives of the Vendor and the
Vendee. ;

ARTICLE 20. Notice. Any notice requlred or
permitted hereunder shall be deemed to have been received by
the addressee on the date of actual receipt (if such date is
a business day, otherWLSe on the next business day), if
" transmitted by malli telex, telecopy or similar trans-
mission, or by handﬁ addressed as follows:

(a) to the Vendee, at 35 North Sixth Street,

Reading, Pennsylvanﬂa 19603, Attention of Corporate
Trust Department with a copy to the Owner at its

address spec1fﬂed below; -

(b) to th%{Lessee, at One North Western Center,
165 N. Canal Street, Illinois 60606, Attention
of Assistant Vice President-Finance; -

(c) to the Builder at its address specified in
Item 1 of Annexi A hereto;

(d) to the Assignee, at its address at P.O.
Box 2258 (or, if by hand, 2 Hopkins Plaza), Baltimore,
Maryland 21203,‘Attention of Corporate Trust Depart-
ment; : ; ‘

(e) to the| Owner at its address set forth in
Schedule A to the Participation Agreement; and

(£) to any‘aSSLgnee of the Vendor, the Assignee or
the Vendee, at such address as may have been furnished
in writing to the Vendee, the Vendor or the Assignee,
as the case may) be, by such assignee;

or: at such other address.as may have been furnished in writ-

ing by such party to|the other parties referred to above.

: ARTICLE 21l Satisfaction of Undertakings. The
obllgatlons of the Vendee|under the second and seventh
paragraphs of Article 16 (including the provisions thereof
with respect to lnsurancel maintenance and repair) and under
Articles 3 (other than the second paragraph thereof), 6 and
7 (other than the second third and fourth sentences of the
second paragraph thereof, which, in the case of the second
and third sentences, |is subject to the provisions of the
last paragraph of Artlcle\4), 8, 9, 10, 12 (other than the
proviso to the last paragraph thereof), 13 and 18 hereof
shall be deemed in all respects satisfied by the Lessee's
execution and dellvery of [the Lease. The Vendee shall




not have any responsibility for the Lessee's failure to
perform such obligations, but if the same shall not be
performed they shall constitute the basis for an event of
default pursuant to Article 15 hereof.

Anything in this Agreement to the contrary not-
withstanding, each and all of the representations, war-
ranties, undertakings and agreements herein made on the part
of the financial institution acting as the Vendee are made
and intended not as personal representations, warranties,
undertakings and agreements by said financial institution or
for the purpose or with the intention of binding it person-
ally but are made and intended for the purpose of binding
only the Trust Estate as such term is used in the Trust
Agreement, and this Agreement is executed and delivered by
said financial institution solely in the exercise of the
powers expressly conferred upon it as trustee under the
Trust Agreement; and except in the case of wilful misconduct
or gross negligence on the part of said financial institu-
tion, no personal liability. or personal responsibility :
hereunder is assumed by, or shall at any time be enforceable
against, said financial institution (except liability under
the proviso contained in the last paragraph of Article 12
. hereof) or the Owner on account of any representation,
warranty, undertaking or agreement hereunder of said finan-
cial institution, either expressed or implied, all such
personal liability (except as aforesaid in the case of said
financial institution), if any, being expressly waived by
the Vendor and by all persons claiming. by, through or under
the Vendor; provided, however, that the Vendor or any person
claiming by, through or under the Vendor, making claim
hereunder, may look to said Trust Estate for satisfaction of
the same. b '

No recourse shall be had in respecrt of any con-
tractual obligation due under this Agreement or referred to -
herein against any incorporator, stockholder, director or
officer, as such, past, present or future, of the parties
heretc or of the Owner, whether by virtue of any constitu-
tional provision, statute or rule of law or by enforcement
of any assessment or penalty or otherwise; all such liabil-
ity, whether at common law, in equity, by any constitutional
provision, statute or otherwise, of such incorporators,
stockholders, directors or officers, as such, being forever
released as a condition of and as consideration for the
execution of this Agreement.

The Vendee agrees not to enter into any supplement
or amendment to the Trust Agreement except as provided in



Section 8.01 thereoflas in effect on the date of execution
and delivery hereof. : :

ARTICLE 22ﬁ Law Governing. The terms of this
Agreement and all rights and obligations hereunder shall be
governed by the laws |of the Commonwealth of Pennsylvania;
provided, however, that the parties shall be entitled to all
rights conferred by 49 U.s.c. § 11303 and such additional.
rights arising out of the |filing, recording or deposit
hereof, if any, and of any assignment hereof as shall be
conferred by the laws of the several jurisdictions in which
this Agreement or any a551gnment hereof shall be filed,
recorded or depo31ted . .

ARTICLE 23. Execution. This Agreement may be
executed in any number of lcounterparts, such counterparts
together constltutlng but one and the same contract, but the
counterpart dellvered to the Assignee pursuant to the CSA
Assignment shall be qeemedlthe original and all other
‘counterparts shall be deemFd duplicates thereof. It shall
not be necessary that any Founterpart be signed by all
parties hereto so long as each party hereto shall have
executed and delivered one counterpart hereof. Although for
‘convenience this Agreement is dated as of the date first
above written, the actual date or dates of execution hereof
by the parties hereto| is or are, respectively, the date or

dates stated in the acknowledgments hereto annexed

IN WITNESS WHEREOF the parties hereto have

executed or caused thzs 1n§trument to be executed all as of
the date first above wrltten

GENERAL MOTORS CORPORATION
i (Electro-Motive,Division

Assistant Secretary
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' ' MERIDIAN TRUST COMPANY,

’ not in its indiwvidual ,
capacity, but 'solely as

Trustee,

by
[Seall

Vice President
Attest:

Authorized QOfficer
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' STATE OF ILLINOIS, )

COUNTY OF COOK,

known, who, bei

) ss.

)

On this 57%/day of Abvermber 1985, before me
personally appeared AEEK 0GLUND , to me personal

ng byime dgly sworn, says that he is Vi

ly
ce

President of GENERAL|MOTORS CORPORATION (Electro-Motive

Division) that

one of the |seals affixed to the foregoi

instrument is the corporate seal of said corporation,
that said instrument|was signed and sealed on behalf of said
authorlty of its Board of Directors, and he

corporation by

acknowledged that ‘the exec

was the free ac

[Notarial Seal]

My Commission e

COMMONWEALTH OF PENN$YLVANIA,)

COUNTY OF BERKS,

t and|deed [of said Corporation.

ng
and

ution of the foregoing instrument

" Notary Public

e

xpires 32887

) ss.:

)

On this day of 1985, before me

personally appe

ared -

, to me personally

known, who, being by |me duly sworn, says that he is a Vice
President of MERIDIAN TRUST COMPANY, that one of the seals
affixed to the foregolng ﬂnstrument is the seal of said

trust company,

and that sald instrument was signed and

sealed on behalf of sald trust company by authority of its
ors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of

Board of Direct

said trust comp

[Notarial Seall

My Commission e

any.

Notary Public

Xpires




Installment
Number and Date

(Interim
Paymerit)

(2/1/886)

(8/1/86)

(2/1/87)

. (8/1/87)

(2/1/88)
(8/1/88)
(2/1/89)

- (8/1/89)

(2/1/90)

(8/1/90)

(2/1/91)
(8/1/91)
(2/1/92)
(8/1/92)
(2/1/93)

(8/1/93)

(2/1/94)

-(8/1/94)

(2/1/95)
(8/1/95)
(2/1/96)
(8/1/96)
(2/1/97)

(8/1/97)

(2/1/98)
(8/1/98)
(2/1/99)
(8/1/99)
(2/1/00)
(8/1/00)

SCHEDULE I

Allocation schedule of each $1,000,000

of 11~1/2% CSA Indebtedness

Debt

Principal
Service Payment Recovery
$ $ $

* * 0.00
57,500.00 57,500.00 ~0.00
88,401.66 57,500.00 30,901.66
55,723.15 55,723.15 0.00
90,178.52 55,723.15 34,455.37
53,741.97 53,741.97 0.00
92,159.69 . 53,741.97 38,417.72
51,532.95. 51,532.95 - 0.00
94,368.72 51,532.95 42,835.77
49,069.90 49,069,90 0.00
89,899.81 49,069.90 40,829.91
46,722.18 46,722.18 Q.00
75,267.98 46,722.18 28,545.80
45,080.79 45,080.79 0.00
94,717.96 45,080.79 49,637.17
42,226.65 42,226,65 0.00
96,644.88 42,226,865 54,418.23
39,097.61 39,097.61 0.00
91,815.81 39,097.61. 52,718.290
36,066.31 36,066.31 ' 0.00
93,526.61 36,066,.31 57,460.30
91,772.29 32,762.34 59,009.95
29,369.27 29,369.27 0.00
121,410.82 29,369.27 92,041.55
24,076.88 24,076.88 0.00
161,252.08 24,076.88 137,175.20
16¢,189.31 16,189.31 0.00
171,033.99 16,189.31 154,844.68
7,285.74 7,285.74 0.00
133,994.23 7,285.74 126,708.49

Interest

2,140,127.76 1,140,127.76 1,000,000.00

Ending
Principal
_Balance

S8
1,000,000.00
1,000,000.00
969,098.34
969,098.34
934,642.97
934,642.97
896,225.25
896,225.25
853,389.48
853,389.438
812,559.57
812,559.57
784,013.77

- 784,013.77
734,376.60
'734,376.60
679,958.37
679,958.37
627,240.17
627,240.17
569,779.87
510,769.92
510,769.92
418,728.37
418,728.37
281,553.17
281,553.17

. 126,708.49
126,708.49
0.00

* Interest only on the CSA Indebtedness shall be payable to the
axtent accrued and unpaid on thls date.



Item 1l:

Item 2:

Item 3:

\. Annex A

to
Conditional Sale Agreement
General Motors Corporatlon (Electro-Motive Divi-

sion), a Delaware corporation, having an address at
La Grange, IllanLE 60525 ("EMD").

The Equlpment,shall be settled for in no more than
two Groups of»unlts, the first such Group to be
comprised of no more than 15 units in the aggregate
for this Condltlonal Sale Agreement and the two
other conditional sale agreements dated as of the
date hereof to which the Builder and Meridian Trust
Company, in aj trust capacity, are parties (the
"Other CSAs")| and the second such Group to be
comprised of the remaining units delivered on or
before March 31, 1986 under this Conditional Sale
Agreement and| the Other CSAs, unless the parties
hereto and the LesTee shall otherwise agree.

EMD warrants that the Equipment manufactured by it
hereunder is of the kind and quality described in,
or will be bullt in accordance with, the Specifica-
tions referred to 1n Article 2 of the Conditional
Sale Agreement to Vhlch this Annex A is attached =
(this "Agreement“) fand is suitable for the ordinary
purposes for which |such Equipment is used and
warrants each/unit|of such Equipment to be free
from defects in material and workmanshlp which may
develop under'normal use and service within two
years from date of |delivery of such unit. EMD
agrees to correct such defects, which examination
shall dlsclose to . EMD's satisfaction to be defec-
tive, by repalr or [replacement F.0.B. the Lessee's
Proviso Yard and such correction shall constitute
fulfillment of EMD‘s obligation with respect to

"such defect under thlS warranty. Notwithstanding.

the foregOLng} if the same type of component or
item fails Qr}ls found to be otherwise defective on
one or more units of Equipment (each such
occurrence constituting a Failure) within two years




from the date the last unit is delivered hereunder
and ‘under the Other CSAs, and the number of ’
Failures exceeds a number equal to 25% of all units
of Equipment delivered under this Conditional Sale
‘Agreement and the Other CSAs on or before March 31,
1986, then such component or item will be repaired,
adjusted or replaced, at EMD's expense, on all such
units of Equipment including those not experiencing
such Failure and those outside their individual
warranty period provided above.

EMD warrants specialties not of its own specifica-
tion or design to the same extent that the
suppliers of such specialties warrant such items to
EMD. ' o ' “

EMD will provide technical assistance when the
Owner, the Lessee or an operator of the Equipment
applies field modifications to retrofit delivered
units of Equipment for engine winterization and
when the Owner, the Lessee or an operator of the
Equipment applies field modifications to apply
ATC/ATS (and for any other modification required
during the warranty period), and EMD will promptly
after it executes this Agreement, furnish drawings
and other documents necessary for the Owner, the
Lessee or an operator of the Equipment to properly
complete such modifications. EMD also will furnish
complete sets of drawings and other user
documentation customarily furnished.to its
locomotive customers or reasonably requested by the
Owner, the Lessee or an operator of the Equipment.

EMD will provide qualified personnel for rider
coverage: (a) for each delivered unit of Equipment
for its first and second trip in revenue service
for a minimum of 100 miles (one-way) per trip, and
(b) for a minimum of five units, one-way trips from
Chicago to Fremont/Council Bluffs or equivalent.
Such rider coverage will include, in addition to
the services EMD customarily furnishes to its
locomotive customers in that regard: (a) technical
instruction and guidance by the rider to the
Lessee's locomotive engineers and other personnel
to enable the Lessee to obtain maximum benefits
from its use of the Equipment, and (b) an evalua-
tion by the rider of each unit of Equipment during
its operation on each covered trip, including
identification of all abnormal conditions or



Item 4:

characteristics, recommendations with respect
thereto, and;a wr%tten report setting forth such
findings and recommendatlons.

EMD further agrees that neither the inspection as

- provided in Artlcle 3 of this Agreement, nor any

examination, |nor the acceptance of any units of the
Equipment as prov#ded in said Article 3 shall be

deemed a waiver or modification of any rights under
this Item 3.

THERE ARE NO [WARRANTIES WITH RESPECT TO MATERIAL
AND WORKMANSHIP EXPRESSED OR IMPLIED, MADE BY EMD

- EXCEPT THE WARRANTIES SET OUT ABOVE.

EMD shall defend any suit or proceeding brought
agalnst the Vendee, the Lessee and/or each assignee
of EMD's rights under this Agreement so far as the
same is based on & claim that the Equipment of
EMD's spec1fﬂcatlon, or any part thereof, furnished
under this Agreemént constitutes an infringement of
any patent, if notified promptly in writing and
glven authorﬂty, lnformatlon and assistance (at
EMD's expense) foq the defense of same, and EMD
shall pay all damages and costs awarded therein
agalnst the Vendeé, the Lessee and/or any such
assignee.

In case any unit of such Equipment, or any part
thereof, is in such suit held to constitute
infringement land the use of such unit or part is-
enjoined, EMDtshal} at its option and at its own
expense either procure for the Vendee, the Lessee
and any . such assignee the right to continue using
such unit or part, or replace the same with
nonlnfrlnglng’equlpment subject to this Agreement,
or modify it so it| becomes noninfringing, or remove
such unit and refund the Purchase Price and the
transportation and| installation costs thereof. 1If

the Purchase Price| is so refunded, such refund

shall be made| to the assignee of EMD's rights under.

this Agreement if this Agreement has been so
assigned, which refund to the extent of the unpaid
CSA Indebtedness 1p respect of such unit, shall be
applied in like manner as payments in respect of
Casualty 0ccurrencés under Article 7 of this
Agreement andl, as ;ong as no event of default or
event which with the lapse of time and/or demand




Item 5:

Item 6:

could constitute an event of default under this

Agreement shall have occurred and be continuing,.
the balance shall be paid by such assignee to the
Vendee.

EMD will assume no liability for patent infringe-
ment by reason of purchase, manufacture, sale or
use of devices not included in and covered by its
specification.

The foregoing states the entire liability of EMD
for patent infringement by the Equipment or any
part thereof.

The Maximum Purchase Price referred to..in Artlcle
of this Agreement is $10,400,000*.

The Maximum CSA Indebtedness is $6,038,285.34,%*

* 8/35 of $45,500,000

** Assuming debt leverage of 58.060436% but subject to
adjustment as provided in Paragraph 19 of the
Participation Agreement,

C-39-A
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. ANNEX C
L to :
CONDITIONAL SALE AGREEMENT

[CS&M Ref. 2046-102]}

LEASE OF RAILRCAD EQUIPMENT NO. 1

Dated as of September 1, 1985
Between

CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY,
: i : Lessee,

and

MERIDIAN TRUST COMPANY, ;
not in its individual capacity but solely as Owner-Trustee
Under the Trust Agreement No. 1 dated as.of the date hereof,
s Lessor

The rights and interests of the Lessor under this
‘Lease are subject to a security interest in favor of
Mercantile~Safe Deposit and Trust Company, as Agent for
certain Institutional Investors. The original of this Lease
is held by said Agent.

[Covering 8-GMC-EMD SD-50 Diesel Electric Locomotives]
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LEASE OF RAILROCAD EQUIPMENT NO, 1 dated
as of September 1, 1985, between CHICAGO AND
NORTH WESTERN TRANSPORTATION COMPANY, a
Delaware corporation (the "Lessee"), and
MERIDIAN TRUST COMPANY, a Pennsylvania trust
company, not -individually but solely as
trustee (the "Lessor") under a Trust Agreement
No. 1 dated-as of the date hereof (the "Trust
Agreement"), with the party named in Schedule
A 'to the Participation Agreement herelnafter
mentioned (the "Owner").

WHEREAS the Lessor is entering into a Conditional
Sale Agreement No. 'l dated as of the date hereof (the "CSA")
with GENERAL MOTORS CORPORATION (Electro-Motive Division)
(the "Builder"), wherein the Builder has agreed to manufac-
ture and conditionally sell to the Lessor the units of
railroad egquipment described in Part A of Schedule A hereto
to which may be attached the automatic train controls
("ATCs") specified in Part B of Schedule A hereto (the units
of railroad equipment together with the ATCs settled for
under the Participation Agreement defined below, are here-
after called the "Equipment"); :

WHEREAS the Builder is assigning its interests in
the CSA to Mercantile-Safe Deposit and Trust Company, acting
as agent (said Company, as so acting, being hereinafter -
together with its successors and assigns, called the "Ven-
dor") under a Participation Agreement No. 1 dated as of the
date hereof (the "Participation Agreement") with the Lessee,
the Lessor, the Owner, and the parties named in Schedule B
thereto (said parties, together with their successors and
assigns, being hereinafter called the "Investors");

WHEREAS the Lessee desires to lease such number of
units of Equipment as are delivered to and accepted by the
Lessor and settled for under the CSA (together with the ATCs
installed thereon and settled for under the Participation
Agreement, the "Units") at the rentals and upon the terms and
‘conditions hereinafter provided; and

WHEREAS the parties contemplate that the Lessor
will assign, for security purposes, certain of its rights in
this Lease to the Vendor by an Assignment of Lease and Agree-
ment No. 1 dated as of the date herecf (the "Lease Assign-
ment"), and the Lessee will consent thereto by a Lessee's
Consent and Agreement No. 1 (the "Consent");

L~1=A



NOW THEREFORE; in rons1deratlon of the premises and
of the rentals to be pald and the covenants hereinafter
mentioned to be kept and performed by the Lessee, the Lessor
hereby leases the Units} to the Lessee upon the following

terms and conditions»

§ 1.° Net Lease This Lease is a net lease and the'
Lessee shall not be entltled to any abatement of rent or
additional rent, or setoff against or recoupment or reduction
of rent or additional rent including, but not limited to,
abatements, setoffs, reductlons or recoupments -due or alleged

to be due by reason of any past present or future claims or

counterclaims of the Lessee agalnst the Lessor or the Owner
under this Lease or under the CSA, or against the Owner, the
Builder or. the Vendor or otherw1se. The Lessee's obligations
hereunder, including 1ts obllgatlons to pay all rentals,
additional rernitals and other amounts hereunder, shall be
absolute and uncondltlonal under any and all circumstances,
and, except as otherwzse expressly provided herein, this

Lease shall not termlnate, nor shall the respective obliga-

tions of the Lessor or the Léssee be otherwise affected, by
reason of any defect, whether latent or patent, in or damage
to or loss of possesszon or loss of use or destruction of all
or any  of the Units from whatsoever cause, any liens, encum-.
brances or rights of others w1th respect to any of the Unlts,
the prohibition of or other restriction against the Lessee's
use of all or any of thé Units, the interference with such
use by any person, the lnvalﬂdlty or unenforceability or lack
of due authorization of’this]Lease, any insolvency of or any
bankruptcy, reorganlzatlon or similar proceeding against the
Lessee, or for any other cause whether similar or dissimilar
to the foregoing, any present or future law to the contratry
notwithstanding, it belng the intention of the parties hereto
~that the rents and other amoqnts payable by the Lessee
hereunder shall continue to be payable in all events in the
manner and at. the times hereln provided unless the obligation
to pay the same shall be terminated pursuant to the express
provisions of this Lease Tq the extent permitted by applic-
able law, the Lessee hereby waives any and all rights which
it may now have or whlch at Jny time hereafter may be con-
ferred upon it, by statute oq otherwise, to terminate,
cancel, quit or surrender the lease of any of the Units

- eXcept in accordance with the express terms hereof. Each
rental or other payment made by the Lessee hereunder shall be
final and the Lessee shall nﬁt seek to recover all or any
part of such payment from the Lessor for any reason whatso-
ever; provided, howeverq thaa nothing contained herein shall
prevent the Lessee fromlbrlnglng an action for damages

suffered by the Lessee as a result of a breach by any person




of any obligation of such person under any of the Documents
(as defined in the Part1c1patlon Agreement)

§ 2. Dellvery and Acceptance of Units. The Lessor
hereby appoints the Lessee its agent for inspection and
acceptance of the Units pursuant to the CSA. Each delivery
of a unit to the Lessor under the CSA shall be deemed to be a
delivery to the Lessee under this Lease at the point or

~points within the United States of America at which such Unit

is delivered to the Lessor under the CSA. Upon such deliv-
ery, the Lessee will cause an employee of the Lessee to
inspect the same and, if such Unit is found to be acceptable,
to accept delivery of such Unit and execute and deliver to
the Lessor a certificate of inspection and acceptance (the
"Certificate of Inspection and Acceptance") substantially in
the form annexed hereto.as Schedule E, whereupon, except as
provided in the next sentence hereof, such Unit shall be
deemed to have been delivered to and accepted by the Lessee
hereunder and shall be subject thereafter to all the terms
and conditions of this Lease. The delivery, inspection and
acceptance hereunder of any Unit of Equipment excluded from
the CSA pursuant to the first paragraph of Article 4 thereof
shall be null and void and ineffective to subject such Unit
to this Lease or to constitute acceptance thereof on behalf
of the Lessor for any purpose whatscever. ATCs shall be
deemed delivered to and accepted by the Lessee hereunder upon
payment therefor by Vendor for the account of the Vendee
pursuant to the last paragraph cof Paragraph 2 of the
Participation Agreement.

§ 3. Rentals. (1) The Lessee agrees to pay the
Lessor, as basic rental for each Unit subject to this Lease,
30 consecutive semiannual payments, payable in arrears, on
February 1 and August 1 in each year commencing August 1,

1986, to and including February 1, 2001. The 30 semiannual

rental payments shall each be in an amount equal to the
percentage set forth in Schedule B hereto for the applicable
payment date multiplied by the Purchase Price (as defined in:
Article 4 of the £SA) of each Unit subject to this Lease.

(2) The Lessee also agrees to pay, as supplemental
rentals, (i) to the Lessor an amount equal to any Investment
Deficiency (as defined in Paragraph 2 of the Participation
Agreement) at the time such Investment Deficiency is payable
under Paragraph 2 of the Participation Agreement, (ii) to
the Lessor an amount equal to any amount payable by the
Lessor under clauses (a) or (b) of the second paragraph of
Paragraph 10 of the Participation Agreement at the time such
amount is payable and (iii) all other amounts, liabilities
and obligations which the Lessee assumes or agrees to pay



hereunder, under the Particip
Indemnity Agreement (as defin
to the Lessor or others.! '

The percentages wit
specified in Schedule B heret
to Casualty Values spec1f1ed
percentages with respect;to T
Schedule D hereto (herein col
"Percentages") are based; upon
set forth in Schedule F heret
in Section 1 of the Indemnlty
any of the Assumptions set fo

ation Agreement or under the
ed in the Participation Agreement)

h respect to basic lease rentals
O, the percentages with respect
in Schedule C hereto and the
ermination Values specified in
lectively called the

the accuracy of the Assumptions
0 and the assumptions set forth
Agreement. If for any reason
rth in Schedule F hereto shall

be incorrect or 1naccurate, the Percentages shall be adjusted
(upward or downward, as the case may be) to the extent, if

any, as shall be necessary to

‘preserve the Owner's Net

Economic Return (as herelnafter defined) . The Percentages
are also subject to adjustment (but without duplication) from

time to time as provided| in P

aragraph 19 of the Participation

Agreement and in the Indemnlty Agreement. Notwithstanding
anything herein or in any other Document to the contrary, no

such adjustment shall be| requ;

ired pursuant to the Indemnity

Agreement, the Partlclpatlon Agreement or this Lease to the
extent such adjustment has already been made under any other

Document. i

: , |
‘"Net Economic Return", as used herein, shall mean

the Owner's (i) after-tax yie!

1d and (ii) net present value of

and general pattern of net after-tax cash flows in each case

.as determined by the Owner on

the date the Participation

Agreement is executed on[the basis of the Assumptions set
forth in Schedule F to thls Agreement and of the assumptions -
set forth in Section l(a) of the Indemnity Agreement;
provided, however, that if the Percentages are adjusted from
time to time pursuant to[the second succeeding paragraph, the
Net Economic Return shall thereafter take into account the

effect of any such ad3ustment|

: If any of the assumptlons set forth in Section 1(a)

of the Indemnity Agreement is

| incorrect or inaccurate on or

prior to the date that any Unit of Equipment or the ATC
installed thereon is dellvered and accepted under the Lease,
the Percentages with respect to such Unit of Equipment and/or

such ATC, as the case may be,
downward, as the case may be,

shall be adjusted upward or
by such amount as will, in the

reasonable opinion of the Owner, preserve the Owner's Net
Economic Return with respect to such Unit of Equipment and/or

such ATC.

=~ |




If because of amendment to the Internal Revenue
Code of 1954, as amended (the "Code"), enacted by the 99th
Congress, the highest marginal statutory rate of Federal
income tax generally applicable to corporations is from time
to time other than 46%, or if the Owner 1is required to take
into income any amounts measured by reference to the excess
of the depreciation claimed by the Owner with respect to the
Equipment in accordance with the schedule for S-year property
contained in Section 168(b) (1) of the Code over the depre-
ciation that would have been allowed with respect to the
Equipment under a straight-line method of depreciation, then
as of the first semiannual rent payment date hereunder
following by at.least 30 days the later of the date of
enactment or of such change, the Percentages shall be
~adjusted (upward or downward as the case may be) as follows:

(A) calculate the revised after-tax yield to the
"Owner utilizing the basic rental Percentages as adjusted
pursuant to the Documents (other than this paragraph)
after taking into account such change in the Code;

(B) determine the arithmetic average of (i) the
after-tax yield determined in (A) above and (ii) the
after~tax vield to the Owner referred to in the
definition of "Net Economic Return" (excluding the
proviso: thereto); and '

(C) prepare revised schedule of basic rent Per-
centages and Casualty Value and Termination Value
‘Percentages in a manner that will result in the same
after~tax yield to the Owner as the arithmetic average
determined in (B) above.

"Any adjustments of the Percentages referred to in
the preceding paragraphs of this § 3 shall be determined by
the Owner in accordance with the applicable provisions of
this § 3 and if applicable Paragraph 19 of the Participation
Agreement, and the Owner shall deliver to the Lessor, the '
Lessee and the Agent (A) schedules setting forth the revised
Percentages and (B) a statement by the Owner as to the
computation of such revised Percentages and to the effect
" that the revised Percentages have been determined pursuant
to, and in compliance with, the requirements set forth in
this § 3, or, if applicable, Paragraph 19 of the
Participation Agreement or the Indemnity Agreement.

The Lessor and the Lessee shall execute and deliver
an amendment to this Lease to reflect each adjustment



referred to in this § 3, provided that the failure to execute
and deliver an amendment shall not affect any such adjustment
and any such adjustment shaﬂl be effective notwithstanding
that no such amendment |is executed and delivered.

Any recomputatlon of basic rent Percentages pursu-
ant to this § 3 shall,iamong other things, be in amounts that
will satisfy the prov1510ns of Revenue Procedure 75-21 and
Revenue Procedure 75-28.

Upon the occurrence of any event requiring an

adjustment to any Percentages pursuant to this § 3 or

Paragraph 19 of the Part1c1patlon Agreement. or the provisions

of the Indemnity Agreement, |the Owner shall make the
necessary computations land shall furnish to the Lessor, the
Lessee and the Agent the schedules and statement referred to
in the third precedlnglparagraph. The Lessee agrees that it
will have no right to inspect the tax returns or any other
document of Lessor or the Owner or any affiliate thereof in
order to verify the ba51s or| the accuracy of calculations so
made or of the revised Percentages so set forth and that the
determinations so made by the Owner shall be conclusive and
binding on Lessee; provided,| however, that upon written
request by Lessee, the Owner| shall deliver to the Lessee
(with a copy to the Lessor). a certificate of its chief
accounting officer conflrmlng that such revised Percentages,
as set forth in such wratten statement,  -are accurate and in
- conformity with the proy151ons of this § 3 and, if
applicable, Paragraph 19 of the Participation Agreement
~and/or the Indemnity Agreement

Anything in the foreg01ng provisions of this § 3 to
the contrary notw1thstand1ngL it is agreed that the aggregate
"of -the rentals payable pursuant to this § 3 on each rental
. payment date and the Casualty Values and Termination Values
payable hereunder shalllln no event be less than the
principal and interest payment due on each such date pursuant
to the CSA.

: If any of the basic rent payment dates referred to
above is not a business!day the rental payment otherwise
payable on such date shall be payable on the next preceding
business day. The term'"bu51ness day" as used herein means a
calendar day, excluding Saturdays, Sundays and any other day
on which banking lnstltutlons in Baltimore, Maryland, New
York, New York, Chlcago, Illinois, or Reading, Pennsylvania,

are authorlzed or obligated to remain closed. .




The Lessor irrevocably instructs the Lessee to make
all the payments provided for in this Lease, including, but
not limited to, the payments provided for in this § 3 and in
§ 7 hereof, but excluding all payments not assigned to the
Vendor pursuant to the Lease Assignment, at the principal
office of the Vendor, for the account.of the Lessor in care
of the Vendor, with instructions to the Vendor, to apply such.
payments in accordance with the provisions of the Lease
Assignment until the Vendor notifies the Lessee that the CSA
is no longer in effect. The Lessee agrees to make each
payment provided for herein as contemplated by this paragraph
in immediately available funds to the Vendor by 11:0C a.m.,
Baltimore time, on the date such payment is due.

§ 4. Term of Lease. The term of this Lease as to
each Unit shall begin on the date of delivery and acceptance
of such Unit hereunder and, subject to the provisions of
§§ 7, 10 and 13 hereof, shall terminate on February 1, 2001.
The obligations of the Lessee hereunder (including, but not
limited to, the obligations under §§ 3, 8, 7, 9 and 14 ]
hereof) shall survive the expiration or termination of the
term of this Lease and the full payment of all amounts
payable under thls Lease. .

Notwithstanding anything to the contrary contained
herein, all rights and cobligations of the Lessee under this
Lease and in and to the Units are subject to the-rights of
the Vendor under the CSA; and if an event of default should
occur under the CSA, the Vendor may terminate this Lease (or
rescind its termination), all as provided therein without
affecting the obligations which by the provision of this
Lease survive the termination of the term; provided, however,
that, so long as (i) no Event of Default exists hereunder,
(1i) the Lessee is complying with the provisions of the
Consent and (iii) the Vendor is entitled to apply the Pay-
ments (as defined in the Lease Assignment) in accordance with
the Lease Assignment, this Lease may not be ‘terminated and
the Lessee shall be entitled to the rights of possession, use
and assmgnment provided under § 12 hereof.

§ 5. 1Identification Marks. The Lessee will cause
- each Unit to be kept numbered with the identification number
set forth in Schedule A hereto, and will keep and maintain
plainly, distinctly, permanently and conspicuously marked on
each side of each Unit, in letters not less than one inch in
height, the words "OWNERSHIP SUBJECT TO A SECURITY AGREEMENT
FILED WITH THE INTERSTATE COMMERCE COMMISSION", with. appro-
priate changes thereof as from time to time may be required
by law, in the opinion of the Vendor and the Lessor, in order




to protect the Lessor's and the Vendor's title to and inter-
est in such Unit and the rights of the Lessor under this
Lease and the rights of the|Vendor under the CSA. The Lessee
will not place any such Unit. in operatron Or exercise any.
control or dominion over thé same until such words shall have
been so marked and w1ll replace promptly any such markings
which may be removed, defaced obliterated or destroyed. The
Lessee will not change the ldentlflcatlon number of any Unit
unless and until (i) a statement of new number or numbers to
be substituted therefor shall have been filed with the Vendor
and the Lessor and duly flled and deposited by the Lessee in
all public offices where thlS Lease and the CSA shall have
been filed and de9051ted and (ii) the Lessee shall have fur-
nished the Vendor and the Lessor an opinion of counsel to the
effect that such. statement has been so filed and deposited,
that such flllng and dep051t will protect the Vendor's and
the Lessor's rights in|such |Units and that no other filing,
deposit or giving of notice|with or to any government or
agency thereof in the Unlted States or Canada is necessary to
protect the ‘rights of the Vendor and the Lessor in such
Unlts. 2

Except as provrded in the lmmedlately preceding
paragraph, the Lessee will not allow the name of any person,
association or corporation to be placed on any Unit as a
. designation that mlght‘be 1nterpreted as a claim of owner-
ship; provided, however, that the Units may be lettered with
the names or initials or other 1nsrgn1a customarily used by
the Lessee or its afflllates.

§ 6. Taxes. Whether or not any of the trans-
actions contemplated hereby are consummated, the Lessee shall
pay, and shall lndemnlfy, protect, save and keep harmless the
Lessor (in both its 1nd1v1ddal and fiduciary capacities), the
Owner, the Vendor, the Invesitors and the Trust Estate, as’
defined under the Trust Agréement (referred to collectively,
together with their respectlve agents, servants, successors
and assigns, as "Indemnlfled Persons” and individually as an
"Indemnified Person") from and against any and all fees or
taxes (lncludlng, without limitation, gross receipts, income,

franchise, excise, sales, use, documentation, license,

registration, occupational, Eapital, net worth, asset based,
value-added, property (whethEr personal, real, tangible or
intangible) and stamp tﬁxes 'or fees and taxes imposed in
respect of items of tax preference),_lev1es, assessments,
imposts, duties, charges or w1thhold1ngs of any nature
whatsoever, together with any penaltles, additions to tax,
fines or interest thereon imposed- against such Indemnified
Person, the Lessee or the Equipment or any part thereof by

any Federal, state or local government or taxing authority




or by any foreign government, foreign governmental
subdivision or other foreign taxing authority (i} upon or
with respect to the Equipment or any part thereof or any
interest therein or in any part thereof, or (ii) upon or with
respect to the manufacture, acquisition, construction,
installation, maintenance, repair, purchase, acceptance,
delivery, redelivery, nondelivery, rejection, ownership,
encumbrance, imposition or existence of a lien or ‘
encumbrance, liability for payment or payment with respect to
a lien or encumbrance which the Lessee is reguired to
discharge pursuant to § 12 hereof, lease, rental, sublease,
financing or refinancing by or at the request of the Lessee
or pursuant to the Documents, assembly, possession,
repossession, use, operation, transportation, importation,
exportation, return, abandonment, sale, transfer, passage of
title, replacement, rebuilding, modification, storage or
disposition, in each such case of the Equipment or any part
"thereof, or (iii) upon or with respect to the rentals,
receipts, proceeds, earnings or gains arising from the
Equipment or any part thereof or the income or proceeds with
respect to the Equipment, including, without limitation,
principal, interest and other amounts payable on the CSA
Indebtedness; provided, however, that this § 6 shall not be
construed as a guaranty by the Lessee or any affiliate or
subsidiary of the Lessee of (A) payment of the debt service
on the CSA Indebtedness or (B) any residual value of the
Equipment at the end of the original term or any renewal term
under this Lease,. (iv) upon or with respect to this Lease or
any other of the Documents (as defined in the recitals to the
Participdtion Agreement), (v) upon or with respect to any
aspect of the transactions contemplated by the Documents, or
{vi) upon or with respect to the issuance, acquisition or
transfer of the CSA Indebtedness (all of the foregoing being
herein collectively referred to as "Taxes" or individually
referred to as a "Tax"); excluding, however: (1) Taxes
imposed by the United States of America which are based on or
measured by the net income or excess profits of any Indemnified
Person {or value-added Taxes imposed in lieu of such net
income or excess profits Taxes); (2) Taxes based on or
measured by the net income or excess profits of any Indemnified
Person (or Taxes in the nature of franchise, capital,; value-
added, net worth or asset based Taxes imposed in lieu of said
‘net income or excess profits Taxes) which are imposed upon
such Indemnified Person by the state, city or municipality in
which the principal office of such Indemnified Person is
located or by the political subdivision of such state, city,
municipality or taxing authority in which the principal
office of such Indemnified Person is located; (3) Taxes based




on or measured by the net income of any Indemnified Person
which are 1mposed by ajstate, city or mun1c1pallty or taxing
-authority in which such Indemnlfled Person (and, in the case
of the Owner, any other corporatlon with which the Owner
files a consolidated tax return in such jurisdiction) is
subject to net income taxes to the extent such Taxes are
"imposed for reasons other than the transactions contemplated
by the Documents; (4) Taxes imposed on or for the account of
any Indemnified Person\that result from acts of such
Indemnified Person that constitute the gross negligence or
willful misconduct of such Indemnlfled Person; (5) Taxes
‘which are imposed with respeot to any period, or with respect
to any act, occurring after |the termination of this Lease and
the return of the Equipment to the Lessor in accordance with
§ 14 of this Lease (unless such termination shall have
occurred pursuant to § |10 of this Lease); (6) Taxes for
‘which the Lessee is obllgated to indemnify and has
indemnified (A) the Owner pursuant to the Indemnity Agreement
or (B) an Indemnified Person pursuant to another Document;

(7) in the case of thewaneq or the Lessor, as the case may
be, so long as no Event of Qefault shall have occurred and be
continuing, Taxes imposed upon or with respect to the
voluntary transfer by such person of any of its interest in
the Equipment, the Lease or |the Trust Estate; (8) Taxes to
the extent -arising solely -from an act or failure to act by
the Owner or the Lessoq or thelr agents or servants, if such
act or failure to act is in violation of the obllgatlons of
the Owner or the Lessor under the Documents or is not related
to the transactions contemplated by the Documents or the
enforcement thereof andIls not otherwise indemnified by the
Lessee; prov1ded however, that the exclusions in the
foregoing clauses (7) and (80 shall not apply to any
indemnity payment payable hereunder to the Vendor or the
Investors; (9) Taxes lmposed by a foreign government or
taxing authority or governmental subdivision of a foreign
country to the extent such Taxes are utilized by an
Indemnified Person as a credlt against United States Federal
income  taxes otherwise payable by such Indemnified Person,
assuming for this purpose that such Indemnified Person
utilizes as.credits (a4)| flrst, all foreign taxes (including
foreign taxes which are] carrled over to the taxable year for
which a determination is belng made) other than those
described in the succeedlng clause (B), and (B) then, all
foreign taxes (lncludlng forelgn taxes which are carried over
to the taxable year for{whlch a determination is being made)
for which such Indemnified Person is entitled to obtain
indemnification pursuant to this Lease or the Indemnity
Agreement; provided, ho&everﬁ that if the utilization by such
Indemnified Person of foreign taxes otherwise payable by the
Lessee, as a credit against such Indemnified Person's United

T :




States Federal income taxes, later results in the expiration
of any foreign tax credit carryovers or carrybacks of such
Indemnified Person that would not otherwise have expired,
then the amount’ of such carryovers or carrybacks shall be
treated as Taxes to which this § 6 applies; and provided,
further, however, that all determinations as to the
utilization of Taxes as credits, and as to whether such
creditable Taxes are to be excluded from the Lessee's _
indemnity under this § 6 pursuant toc this clause (38), shall
be made by such Indemnified Person and shall be conclusive
and binding on the Lessee if the chief accounting officer of-
such Indemnified Person certifies in writing to the Lessee
that such determinations were made in good faith compliance
‘with the provisions of this clause (9); and (10) Taxes
imposed on, measured by, or with respect to the fees or

- compensation received by the Vendor or the Lessor with
respect to the transactions contemplated by the Documents;
provided, however, that the Lessee agrees to pay any Taxes
referred to in the foregoing clauses (1) through (10) hereof
to the extent such Taxes are in substitution for or relieve
the Lessee from any Taxes which the Lessee would be obligated
to pay under the terms of this § 6. '

Any payment by the Lessee pursuant to this § 6
shall include such additional amounts as are necessary to
hold the Indemnified Person receiving such payment harmless
on a net after-tax basis (taking inte account any tax benefit -
or detriment realized by such Indemnified Person as a result
of the payment by such Indemnified Person of the expense
indemnified against or as a result of such payment) from any
and all taxes of any kind (including Taxes excluded from this
§ 6 pursuant to clauses (1) through (10) of the preceding
paragraph) required to be paid by such Indemnified Person as
a result of such payment. .

In the event any returns, statements or reports
with respect to any Taxes are required to be made, the Lessee
will make such returns, statements and reports in such manner
as to show the interest of the Lessor, the Owner and the
Vendor in the Equipment, and in such manner as shall be
satisfactory to the Lessor, the Owner and the Vendor. .If the
Lessee is not permitted to make such returns, statements and
reports, the Lessee will notify the Lessor, the Owner and the
Vendor of such requirement and will prepare such returns,
statements and reports in such manner as shall be =
" satisfactory to the Lessor, the Owner and the Vendor and the
Lessee will deliver such returns, statements and reports to
the Lessor, the Owner and the Vendor within a reasonable



period of time prior to the|time such reports»are-required to
be filed. : ~ ’

The Lessee agrees |to keep the Equipment free and
clear of any Taxes imposed solely on and payable solely by
the Lessee which would adversely affect the title of the
Lessor or the interest|of the Owner in the Egquipment, or the

rights of the Vendor under the CSA, or would result in a lien -

upon the Equipment (except if the Lessee shall have
adequately bonded such|lien or otherwise protected the
interests of such Indemnlfled Person in. a manner satlsfactory
to such Indemnified Person). Subject to the Lessee's
obligation under the precedlng sentence, the Lessee is not
required to pay any Tax durlng the period that the Lessee is
contesting, or an Indemnlfled Person i$ required to contest,
such Tax pursuant to the ‘terms of this § 6 and the lessee
shall have the right to conﬂest in its own name any Tax which
is 1mposed solely on and payable solely by the Lessee,

If a written iclaim shall be made agalnst any
Indemnified Person for lany Tax which the Lessee is obligated
to indemnify pursuant to this- § 6, such Indemnified Person
shall notify the Lessee promptly upon becoming aware of such
claim (but the failure Fo,so notify the Lessee shall not
affect the Lessee's obligations hereunder except to the
extent such failure results in an adverse effect on the
ability of the Lessee to contest such Tax). If the Lessee
shall so request, w1th1n 30 days after receipt of such
notice, such Indemnlfled Person shall in good faith and with
due diligence at the Lessee's sole expense contest the
imposition of such Tax~$prov1ded however, that such
Indemnified Person may in ltS sole discretion select the
forum for such contest and determlne whether any such contest
shall be by (1) re515t1ng payment of such Tax, (ii) paying
such Tax under protest or (iii) paying such Tax and seeking a
refund thereof; and prov:.ded1 further, however, that '‘at such
Indemnified Person's option,|and subject to the preceeding
clauses (i) through (iii) such contest shall be conducted by
the Lessee in the name of su¢h Indemnified Person.

In no event shall such Indemnified Person be
required or the Lessee permltted to contest the imposition of
any Tax (other than a Tax 1mposed solely on and payable .
solely by the Lessee) whlch the Lessee is obligated to
indemnify pursuant to thls §\6 unless: (i) the Lessee shall
have acknowledged its llablllty to such Indemnified Person
for an indemnity payment pursuant to this § 6 as a result of
such claim if and to the extent such Indemnified Person or




the Lessee, as the case may be, shall not prevail in the
contest of such claim; (ii) such Indemnified Person shall
have received from the Lessee (A) an indemnity satisfactory
to such Indemnified Person for any liability, expense or loss
‘arising out of or relating to such contest and (B) an opinion
of tax counsel selected by the Lessee and approved. by the
Indemnified Person, furnished at the Lessee's sole expense,
to the effect that a reasonable basis exists for contesting
such claim; (iii) the Lessee shall have agreed to pay such
Indemnified Person on demand all reasonable costs and
expenses that such Indemnified Person may incur in connection
with contesting such claim (including, without llmltatlon,
all costs, expenses, losses, legal and accounting fees,
disbursements, penalties, interest and additions to tax);

(iv) such Indemnified Person shall have determined that the
‘action to be taken will not result in any danger of sale,
forfeiture or loss of, or the creation of any lien (except if
the Lessee shall have adequately bonded such lien or
otherwise protected the interests of such Indemnified Person
in a manner satisfactory to such Indemnified Person) on, the
Equipment or any portion thereof or any interest therein; and
{(v) if such contest shall be conducted in a manner requiring
the payment of the claim, the Lessee shall have paid the
amount required.

Notwithstanding anything contained in this § 6 to
the contrary, no Indemnified Person shall be required to-
contest any claim if the subject matter thereof shall be of a
continuing or recurring nature and shall have been previously
and finally decided pursuant to the contest provisions of
this-§ 6 unless (A) there shall have been a change in the law
{including, without limitation, amendments to statutes or
regulations, administrative rulings and court decisions)
enacted, promulgated or effective after such claim shall have
been previously so decided, and (B) such Indemnified Person
shall have received an opinion of tax counsel selected by the
Lessee and approved by the Indemnified Person, furnished at
the Lessee's sole axpense, to the effect that such change is
favorable to the position which such Indemnified Person or
the Lessee, as the case may be, has asserted in such previous
‘contest and that there consequently exists a reasonable basis
for contesting such claim.

An Indemnified Person shall not enter into a
settlement or other compromise with respect to any indem-
nified Tax without prior written consent of the Lessee, which
consent shall not be unreasonably withheld or delayed, unless
such Indemnified Person waives its right to be indemnified
with respect to such Tax under this § 6. If an Indemnified
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notify the Lessor, the Owner and the Vendor with respect
theretc. On the semiannual Rent Payment Date or February 1,
1986, next succeeding such notice (the "Casualty Payment
Date"), the Lessee shall pay to the Lessor an amount equal to
- the rental payment or payments in respect of such Unit due
and payable on the Casualty Payment Date plus a sum egual to
the Casualty Value (as hereinafter defined) of such Unit as
of the Casualty Payment Date. Upon the making of such .
payment by the Lessee in respect of any Unit, the rental for
such Unit shall cease to accrue, the term of this Lease as to
such Unit shall terminate and (except in the case of the
loss, theft, complete destruction or permanent return to the
Builder of such Unit) the Lessor shall be entitled to recover
possession of such Unit.

The "Casualty Value" of each Unit as of any.
semiannual rent payment date or February 1, 1986, shall mean
an amount equal to the percentage of the Purchase Price of
such Unit as is set forth in Table 1 of Schedule C hereto
opposite such date plus the amount, if any, determined as
provided in Table 2 to said Schedule C.

Whenever any Unit shall suffer a Casualty Occur~
rence after the final payment of basic rent in respect
thereof is due pursuant to § 3 hereof and before (a) such
Unit shall have been returned in the manner provided in § 15
hereof, and (b} the storage period therein provided with
respect to such Unit shall have expired, the Lessee shall
promptly (as provided above) and fully notify the Lessor with
respect thereto and pay to the Lessor an amount egqual to the
Casualty ‘Value of such Unit, which shall, except as otherwise
provided in § 13 hereof, be an amount equal to 25% of the
Purchase Price of such Unit. Upon the making of any such
payment by the Lessee in respect of any Unit (except in the
case of the loss, theft or complete destruction of such Unit
or return to the Builder of such Unit), the Lessor shall be
entitled to recover possession of such Unit.

In the event of the requisition {other than a
requisition which constitutes .a Casualty Occurrence) for use
by the United States Government or by any other government or

governmental entity (hereinafter collectively called the
- "Government") of any Unit during the term of this Lease or
any renewal thereof, all of the Lessee's obligations (includ-
ing, without limitation, the obligation to pay rent) under
this Lease with respect to such Unit shall continue to the
same extent as if such requisition had not occurred, except
that if such Unit is returned by the Government at any time
after the end of the term of this lease or any renewal
thereof, the Lessee shall be obligated to return such Unit to
the Lessor pursuant to § 11 or 14 hereof, as the case may be,
promptly upon such return by the Government rather than at

L-15



the end of the term of this Lease or any renewal thereof, but
the Lessee shall in all |lother, respects comply with the
provisions of said § 11 jor 14, as the case may be, with
respect to such Unit. All pdyments recéived by the Lessor or
the Lessee from the Government for the use of such Unit
during the term of this |[Lease or any renewal thereof shall be
paid over to, or retained by,| the Lessee, provided no Event
of Default (or other event which after notice or lapse of
time or both would become an Event of Default) shall have
occurred and be continuing; and all payments received by the
Lessor or the Lessee from the Government for the use of such
Unit after the term of thls Lease or any renewal thereof,

shall be paid over to, or retained by, the Lessor.

The Lessor hereby appoints the Lessee its agent to
dispose of any Unit sufferlng\a Casualty Occurrence, or any
component thereof, at the best price obtainable on an "as is,
where is" basis and the Lessee shall notify the Lessor and
the Owner prior to any such sale. Provided that the Lessee
has previously paid the Casualty Value to the Lessor and pro-
vided no Event of Default (or| other event which after notice
or lapse of time or both‘would become an Event of Default)
shall have occurred and be contlnulng, the Lessee shall be
entitled to the proceedsiof such sale to the extent they do
not exceed the Casualty’ Value‘of such Unit plus the Lessee's
out-of-pocket expenses 1n connection with such sale and shall
pay any excess to the Lessor The Lessee shall be entitled
to credit against the Casualty Value payable in respect of
any Unit permanently returned to the Builder pursuant to any
patent indemnity provision of | the CSA an amount egual to any
net patent indemnity payment 1n respect of such Unit made by
the Builder under the CSA The Lessee will pay all costs and
expenses in connection with the sale of any Unit pursuant to
a Casualty Occurrence.

Except as herelnabove in this § 7 provided, the
Lessee shall not be released from its obligations hereunder
in the event of, and shall bear the risk of, any Casualty
Occurrence to. any Unit from and after delivery and acceptance
thereof by the Lessee hereunder.

The Lessee will, at all times prior to the return
of the Egquipment to the Lessor at its own expense, cause to
-be carried and malntalned w1th insurers customarlly and
regularly insuring agalnst similar risks in the industry
all-risk physical damage;insurance and comprehensive general
liability insurance in respect of the Units at the time
subject hereto, in amounts (1nclud1ng with respect to self
insurance) and against r;sks customarily insured against by
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prudent railroad companies in respect of similar equipment
and, in any event, in amounts (including with respect to self
insurance) and against risks, and with no greater deductibles
than, insured against by the Lessee in respect of similar
equipment owned or leased by it. Any policies of insurance
carried in accordance with this paragraph shall name the
Lessor, the Owner and the Vendor as additional insureds, in
the case of general comprehensive liability insurance, as
their respective interests may appear, and the Lessee agrees
that, upon the occurrence of an Event of Default hereunder,
it shall cause such policies to provide that the Lessor, the
‘Owner and the Vendor shall be named as loss payees, in the
case of all-risk physical damage insurance and shall provide
for 30 days' (except 10 days' for non-payment of premium)
prior written notice to the Lessor, the Owner and the Vendor
of any material change or cancelation. All policies of '
insurance carried in accordance with this paragraph shall
provide that neither the Owner, the Lessor nor the Vendor. ,
shall be liable for premiums or commissions and further shall
provide that such policies of insurance shall be primary and
shall not require contribution from any single interest '
insurance, contingent insurance or excess value insurance
which may be carried by the. Owner, the Lessor or the Vendor.

. In the case of all-risk physical damage insurance, in the
event that such policies contain breach of warranty
provisions in respect of the Equipment or similar equipment
owned or leased by the Lessee, such policies of insurance
shall provide (but only to the extent such provisions are
available to the Lessee without undue expense or to the

extent such provisions are offered by the Lessee to any other
creditor or lessor with respect to similar equipment owned or
leased by the Lessee) that in respect of the interests of the
Lessor, the Owner and the Vendor in such policies, the ,
insurance shall not be invalidated by any action or inaction
of the Lessee or its representatives and shall insure the
Lesscr, the Owner and the Vendor regardless of any breach or
violation of any warranty, declaration, representation or
condition contained in such policies by the Lessee or its
representatives, and, in the case of comprehensive general
liability insurance, shall provide that all the provisions of
such policies of insurance, except that limits of liability,
shall operate in the same manner as if there were a separate
policy covering each insured. Nothing in this § 7 shall
prohibit the Owner from maintaining, at its own expense,
additional insurance for its own account with respect to the
Equipment or be deemed to impose on the Owner any obligation
to verify the accuracy or adequacy of insurance coverages
maintained by the Lessee. If the Lessor shall receive any



physical damage insurance proceeds or condemnation payments
in respect of a Unit suffering a Casualty Occurrence, the
Lessor shall, sub]ect to the Lessee's having made payment of
the Casualty Value in respect of such Unit and provided no
Event of Default (or other event which after notice or lapse
of time or both would become an Event of Default) shall have
occurred and be contlnulng,‘pay such proceeds or condemnation
payments to the Lesseelup to an amount equal to the Casualty
Value with respect to a Unit paid by the Lessee and any
balance of such proceeds or\condemnatlon payments shall
remain the property of[the Lessor. Provided no Event of
Default (or other event whlch after notice or lapse of time
or both would become an Event of Default) shall have occurred
and be continuing, all}lnsurance proceeds received by the
Lessor from the Lesseels physmcal damage insurance coverage

" in respect of any Unit |not suffering a Casualty Occurrence
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submitted the highest bid prior to the Termination Date. The
total sale price realized at any such sale shall be retained
by the Lessor and on the Termination Date the Lessee shall
pay to the Lessor {i) the excess, if any, of the Termination
Value for each Unit computed as of such date over the sale
price of the Unit after the deduction of all expenses
" incurred by the Lessor in connection with the sale and (ii)
- the rental payment due on the Termination Date and all other
amounts due hereunder on or before the Termination Date. The
Termination Value of each Unit as of the Termination Date
shall be that percentage (as may be adjusted pursuant to § 3
hereof) of the Purchase Price of the Unit as is set forth in
" Schedule D hereto opposite such date. The Lessor may,
however, by written notice to the Lessee given prior to the
Termination Date, elect to retain all the Units, in-which
case (i) the Lessee shall not be obligated to pay the
Termination Value to the Lessor and (ii) the Lessee shall
deliver all the Units to the Lessor in accordance with the
prov1310ns of § 14 hereof. Upon payment of the purchase
price for the Units by the purchaser thereof, the Lessor
shall execute and deliver -to the purchaser a bill of sale (on
an "as-is, where-is"” basis and without recourse,
representation or warranty of any kind except as herelnafter
stated) for the Units such as will transfer to the purchaser
. such title to the Units as the Lessor derived from the
Builder, free and clear of all liens, security interests and
other encumbrances arising through the Lessor, in its
individual or fiduciary capacity, or the Owner, which such
parties are required to pay or discharge pursuant to Sec-
tion 18 of the-Participation Agreement or the proviso to the
third paragraph of Article 12 of the CSA, as the case may be.
If no sale shall occur, this Lease shall continue in full
force and effect without change as if. the notlce of
termination had never been given. .

§ 8. Reports and Inspection.  On.or before

- April 30 in each year or May 31 in each year in the case of
the following clauses (a) (iii) and (b), commencing with the
calendar year 1986, the Lessee will furnish to the Lessor,
the Vendor and the Owners (a) an accurate statement (i)
setting forth as at the preceding December 31 the amount,
description and numbers of all Units then leased hereunder
and covered by the CSA, the amount, description and numbers
of all Units that have suffered a Casualty Occurrence during
the preceding calendar year or are then undergoing repairs
(other than running repairs) or then withdrawn. from use
pending such repairs (other than running repairs) and such
other information regarding the condition and s-ite of repair
of the Units as the Lessor or the Vendor may reasonably




request, (ii) stating t%at,‘in‘the-case of all Units
repainted or repaired during the period covered by such
statement, the numbers and markings required by § 5 hereof
and by the CSA have been pre%erved or replaced and (iii)
setting forth a descrlptlon Pf the insurance in effect with
respect to the EqulpmenF pureuant to § 7 hereof, (b) a
certificate of insurance by or on behalf of the Lessee's
insurers stating the amounts|of such insurance in effect, the
“amount of deductible, the named insureds, if required to be
named as such under the| provisions of § 7 hereof and the
limits of each policy and (c) a report of the Lessee's
independent insurance broker|cert1fy1ng that the Lessee's
insurance coverage complles wlth the. requirements of § 7
hereof. A certificate of insurance referred to in clause (b)
of the preceding sentence shall also be furnished to the
Lessor, the Owner and the Vendor on or prior to the

- expiration date of eachipollcy of insurance. The Lessor, at
its sole cost and expense, shall have the rlght by its
agents, to inspect the Unlts and the Lessee's records with -
respect thereto at such reasonable times as the Lessor may

- request during the contlnuance of this Lease, but the Lessor
shall have no obl1gat10n to do so. The Lessee shall promptly
notlfy the Lessor and the Vendor of any material changes or
any material proposed changee of which the Lessee has
knowledge in its insurance coverage in effect with respect to
the Equipment pursuant to § 7 hereof

The Lessee shall promptly notify the Lessor, the
Owner and the Vendor of{any qccurrence of an Event of Default
or other event which after notlce or lapse of time or both
would become an Event of Default, specifying such Event of
Default and all such events and the nature and status

thereof.

§ 9. "Disclaimer of Warranties; Compliance with .
Laws and Rules; Indemnification. NEITHER THE OWNER NOR THE
LESSOR MAKES, HAS MADE NOR SHALL BE DEEMED TO MAKE, ANY.-
WARRANTY OR REPRESENTATION EITHER EXPRESS ‘OR IMPLIED, AS TO
THE DESIGN, COMPLIANCE WITH SPECIFICATIONS OPERATIONS -OR
CONDITION OF, OR AS TO THE QUALITY OF THE MATERIAL, EQUIPMENT
OR WORKMANSHIP IN, THE UNITS OR ANY COMPONENT DELIVERED TO
THE LESSEE HEREUNDER, AND NEITHER THE LESSOR NOR THE OWNER
MAKES ANY WARRANTY OF MERCHANTABILITY OR FITNESS OF THE UNITS
FOR ANY PARTICULAR PURPOSE Od AS TO TITLE TO THE UNITS OR ANY
COMPONENT THEREOF, OR ANY OTHER REPRESENTATION OR WARRANTY, -
EXPRESS OR IMPLIED, WITH RESPECT TO ANY UNIT OR ANY COMPO-
NENT, 'EITHER UPON DELIVERY THEREOF TO THE LESSEE OR OTHER-
WISE, it being agreed tHat all such risks, as between the

I
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Lessor and the Lessee, are to be borne by the Lessee; but the
Lessor hereby appoints and constitutes the Lessee its agent
and attorney-in-fact during the term of this Lease to assert
and enforce from time to time, in the name of. and for the
account of the Lessor and/or the Lessee, as their interests
may appear, at the Lessee's sole cost and expense, whatever
claims and rights the Lessor may have against the Builder
under the provisions of Items 3 and 4 of Annex A to the CSA;
provided, however, that if at any time an Event of Default
shall have occurred and be continuing, the Lessor may assert
and enforce, at the Lessee's sole cost and expense, such
claims and rights. The Lessor shall have no responsibility
or liability to the Lessee or any other person with respect
to any of the following: (i) any liability, loss or damage
caused or alleged to be caused directly or indirectly by any
Units or by any inadequacy thereof or deficiency or defect
therein or by any other circumstances in connection there-
with; (ii) the use, operation or performance of any Units or
any risks relating thereto; (iii) any interruption of ser-
vice, loss of business or anticipated profits or consequen-
tial damages; or (iv) the delivery, operation, subleasing,
servicing, maintenance, repair, improvement or replacement of
any Units. ' The Lessee's delivery of a Certificate of In-
spection and Acceptance shall be conclusive evidence as
between the Lessee and the Lessor (but not as between any
party and the Builder) that the Units described therein are
in all the foregoing respects satisfactory to the Lessee, and
the Lessee will not assert any c¢laim of any nature whatsoever
against the Lessor or the Owner based on any of the foregoing
matters. ‘ '

- The Lessee agrees, for the benefit of the Lessor,
the Owner and the Vendor, at all times to comply in all
‘respects (including, without limitation, with respect to the
use, maintenance and operation of each Unit) with all
applicable laws of the jurisdictions in which operations
involving the Units extend, with the interchange rules of the
Association of American Railrocads {which term shall include
any successor organization therecf), if applicable, and with
all lawful rules of the United States Department of
Transportation, the Interstate Commerce Commission and any
cther legislative, executive, administrative or judicial body
in the United States, Canada or any other jurisdiction
exercising any power or jurisdiction over the Units, to the
extent that such laws and rules affect the title, operation
or use of the Units (all such laws and rules to such extent
being hereinafter called the "Applicable Laws"), and in the
event that, prior to the expiration of this Lease or any
renewal thereof, any Applicable Law require any alteration,
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replacement addition or modlflcatlon of or to any part on
any Unit, the Lessee w1ll conform therewith at its own
expense; provided, however, that the Lessee may at its own
expense, in good faith, contest the validity or application.
of any Applicable Law 1n any |[reasonable manner which does
not, in the opinion of the Lessor, the Owner or the Vendor,
adversely affect the property or rights of the Lessor, the
Owner or the Vendor under thls Lease or under the CSA. The
Lessee, at its own cost |and expense, may furnish other
additions, modifications and [improvements whether or not
removable (including, . wﬂthout limitation, any special
devices, assemblies or racks at any time attached or affixed
to any Unlt the cost of which is not included in the Pur-
chase Price of such Un1t and\whlch are not required for the
operation or use of. such Unlt by the United States Department
of Transportation, the Interstate Commerce Commission .or any
other legislative, executlve, administrative or Jud1c1al body
in the United States, Canada lor any other jurisdiction
exercising any power or (jurisdiction over such Unit) (collec-
tively "Additions") to the Units as the Lessee may deem
desirable ‘in the proper conduct of its business so long as
such Additions shall not be inconsistent with the continuing
operation of the Units 1& accordance with their original
intended purpose, shalllnot diminish the value, utility or
condition of the Units below the value, utility and condition.
thereof immediately prlJr to the making of such Additions,-
assuming the Units were Fhen in the céndition required to be
maintained by the terms pf thls Lease, and shall not render
the Units ineligible for 1nterchange service under the rules
‘of the Association of Amerlcan Railrocads. Title to all Parts
({as hereinbelow defined) lncorporated in or installed as part
of the Units shall without further act vest in the Lessor and
be subject to a wvalid flrst lien and prior perfected security
interest under the CSA 1n the]follow1ng cases: (i) such Part
is in replacement of or 1n substitution for, and not in
"addition to, any Part orlglnally incorporated in or installed
as part of a Unit at the) time| of the acceptance thereof
hereunder or any Part in replacement of, or in substitution
for, any such original Part; (11) such Part is required to be
1ncorporated in or lnstalled as part of the Units pursuant to
the provisions of the first paragraph of § 7 hereof or the
terms of the first sentence of this paragraph; or (iii) such
Part cannot be readily removed from the Unit to which it
relates without material damage thereto and without diminish-
ing or impairing the value or|utility which such Unit shall
have had at such time had such alteration or addition not
occurred. In all other casesl if no Event of Default, or
event which with notice or lapse of time or both would
constitute an Event of Default, shall have occurred and be
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¢ontinuing, title to Parts incorporated in or installed- as
parts of the Units as a result of such alterations or addi-
tions shall vest in the Lessee and may be removed by the
Lessee at any time during the term of this Lease and prior to
the renewal thereof and shall be removed prior to the return
of the Units to the Lessor pursuant to § 14 hereof; provided,
however, that the Lessor shall have the option to purchase
for cash any or all such Parts which are owned by the Lessee
at the end of the Term and the Lessee agrees to give the
Lessor notice at least 180 days prior to the end of the Term
of the identity of such Parts. If the Lessor desires to
exercise such option,. the Lessor shall, not later than the
date of the return of the Units pursuant to § 14 hereof, give
the Lessee written notice of its election to purchase any
such Part or Parts on a date specified in such notice
occurring within 10 days after such return. The purchase
price of any such Part shall be the Fair Market Value (as
defined in § 13 hereof) thereof as of the date of such
purchase. If the Lessor elects to purchase any such Part,
the Lessee will on or prior to the date of such purchase,
upon receipt of the purchase price therefor, (x) furnish the
Lessor with a full warranty bill of sale with respect to such
Part in form and substance satisfactory of Lessor, conveying
to Lessor good title to such part free and clear of all
Liens, and (y) furnish the Lessor with such evidence of the
title to, and of the condition of, such Part as the Lessor
may reasonably request. The term "Part" for the purposes of
this paragraph shall be defined to include any appliance,
part, instrument, accessory, furnishing or other equipment of
any nature which may from time to time be incorporated in or
installed as part of any Unit. ’

Whether or not any of the transactions contemplated
hereby are consummated, the Lessee assumes liability for, and
shall indemnify, protect, save and keep harmless each Indem-
nified Person (as defined in § 6 hereocf) from and against,
-any and all liabilities, obligations, damages, penalties,
claims, actions, suits, costs and expenses, including legal
fees and expenses, of whatsocever kind and nature (herein
collectively called "Indemnified Matters") imposed on,
incurred by or asserted against any Indemnified Person in.any
way relating to or arising out of (i) the manufacture,
acguisition, construction, installation, purchase, delivery,
ownership, lease, sublease, possession, rental, use, condi-
tion, operation, transportation, return, sale, replacement,
storage or disposition ¢f the Units or any part thereof
(including, without limitation, Indemnified Matters in any
way relating to or arising out of latent or other defects,
whether or not discoverable by the Lessee or any other
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person, injury to person or property (except as otherwise
provided in § 14 hereof) or the environment, patent, :
trademark or invention rlghts, or strict liability in tort),
or (ii) this Lease or any of| the other Documents or any of
the transactions contemplated hereby or thereby, or any other
document or instrument hereafter executed and delivered
pursuant to the terms hereof| or thereof, or the enforcement
of any of the terms of thls Lease or any of the other
Documents, or (iii) the| enforcement of any agreement,
restriction or legal requlrement affecting the Units or any
part thereof or the ownershlp, operation. or use of the Units
or any part thereof, ori(lv) the creation of the CSA Indebt-
edness and the execution and delivery of certificates of
interest therein; provided, however, that the Lessee shall

" not be required to indemnify|any Indemnified Person for

(A) Indemnified Mattersiresulting from the gross negligence
or wilful misconduct of such\Indemnlfled Person, or

(B) Indemnified Mattersjin respect to the Units which arise
from acts or events that occur after the termination of this
Lease and the return of [the Units to the Lessor in accordarce
with § 14 hereof (unless such termination shall have occurred
pursuant to § 10 hereof), or\(C) Indemnified Matters result-
ing solely from the breach of any representation, warranty,
agreement or covenant made bx such Indemnified Person (or, in
the case of the Owner, by the Lessor, in its individual or
fiduciary capacity) in ény of its Documents (as defined in
the Participation Agreement),‘or (D) in the case of the Owner
and the Lessor (in its ﬂndivrdual and fiduciary capacities)
Indemnified Matters not otheqwise indemnified by the Lessee
caused solely by an act |or om1551on of such person (or, in
the case of the Owner, by the Lessor, in its individual or
fiduciary capacities) not related to the ownership of the
Equipment or to the transactions contemplated by the
Documents or the enforcement thereof, or (E) in the case of
the Owner and the Lessor (in its individual and fiduciary
capacities), so long as no Event of Default shall have
occurred and be continuing, Indemnified Matters caused solely
by the voluntary transfer by Euch person of any of its
interest, if any, in the Equlpment this Lease or the other
Documents or the Trust Estate, or (F) Taxes described in § 6
hereof and the indemnities prcvided for in the Indemnity
Agreement, or (G) costs and expenses referred to in

Paragraph 13 of the Part1c1patlon Agreement to the extent
that the Lessee is not r?qulred to pay the same pursuant to
Paragraph 13 of the Part1c1patlon Agreement.

The Lessee shall be| obligated under this § 9
irrespective of whether the Indemnlfled Person shall also be
indemnified with respect to such Indemnified Matters
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elsewhere under this Lease or under any other Document or by
any other person, and the Indemnified Person may proceed
directly against the Lessee under this § 9 without first
resorting to any such other rights of indemnification. With
respect to any payment or indemnity hereunder, such payment
or indemnity shall include any amount necessary to hold any
Indemnified Person receiving such payment or indemnity
harmless on a net after-tax basis and taking into account any
tax benefit realized by such Indemnified Person as a result
of such payment from all taxes required to be paid by such
Indemnified Person with respect to such payment or indemnity
under the laws of any Federal, state or local government or
taxing authority in the United States of America.

Upon the commencement of any proceeding or the

. receipt by any Indemnified Person of a written claim against
an Indemnified Person involving one or more Indemnified
Matters, such Indemnified Person shall promptly, upon receiv=-
ing written notice thereof, give notice therecf to the ’
Lessee. The Lessee shall be entitled (a) in any proceeding
that involves solely a claim for one or more Indemnified '
Matters, to assume responsibility for and control thereof,
(b) in any proceeding invelving a claim for one or more
Indemnified Matters and other claims related or unrelated to
the transactions contemplated by the Documents, to assume
responsibility for and control of such claim for Indemnified
Matters to the extent that the same may be and is severed
from such other claims (and such Indemnified Person shall use
reasonable efforts at its expense to obtain such severance
unless, in the cpinion of counsel for such Indemnified Person
obtained at its expense, such severance and assumption of
responsibility and control by the Lessee has a reasonable
possibility of adversely affecting the resolution of such
other claims), or (c¢) in any other case, to be consulted by
such Indemnified Person with respect to proceedings subject
to the control of such Indemnified Person. Notwithstanding
any of the foregoing to the contrary, the Lessee shall not be
entitled to assume responsibility for and control of any such
judicial proceedings if (1) an Event of Default, or an event
which with the giving of notice or the lapse of time or both
would constitute an Event of Default, shall have occurred and
be continuing, (2) such proceedings will involve any .
substantial danger of the sale, forfeiture or loss of the
Units or any part therecf, (3) such Indemnified Matters
relate in any way to the general business of any Indemnified
Person other than the ownership and leasing of Units, or (4)
the Lessee shall not have furnished the Indemnified Person
with an opinion of counsel reasonably satisfactory to such
Indemnified Person to the effect that there exists a
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merltorlous basis. for contestlng such Indemnified Matters.
The .Indemnified Peérson| may partxcxpate at its own expense in
any proceedings controlled by the Lessee pursuant to the .
preceding provisions.

The Indemnlfled Person shall supply the Lessee with
such information requested by the Lessee as in the reasonable
opinion of counsel to such Indemnified Person is necessary or
advisable for the Lessee to [control or participate in any
proceeding to the extent permltted by this § 9. Unless an
Event of Default, or an event which with the giving of notice
or the lapse of time or both would constitute an Event of
‘Default, has occurred and is continuing, such Indemnified
Person shall not enterflnto[a settlement or other compromise
with_ respect to any Indemnlfled Matter without prior wrltten
consent of the Lessee, which consent shall not be
unreasonably withheld or deﬂayed unless such Indemnified
Person waives its rlghts to |be indemnified with respect to
such Indemnified Matter.

The Lessee further agrees to 1ndemn1fy, protect and
hold harmless each Indemnified Person from and against any
and all liabilities, clalms, costs, charges and expenses,
including royalty payments and counsel fees, in any manner
imposed upon or accrulng against such Indemnified Party
because 6f the use in or about the construction or operation
of any of the Units of'any artlcle or material specified by
the Lessee and not manufactured by the Builder or of any . _
design, system, processh formula or combination specified by
the Lessee and not developed}or purported to be developed by
the Builder which lnfrlnges or is claimed to infringe on any
patent or other right. } The Lessee will give notice to the
Builder and the Owner of any| claim known to the Lessee from
which liability may be charged against the Builder with
respect to the.foregoinb.

The Lessee shgll not be released from its obllga-
tions hereunder in the event]of any damage to or the des-
truction or loss of anylor all of the Units.

The Lessee agrees to prepare and deliver to the
Lessor within a reasonable time prior to the required filing
date (or, to the extent}perm1551ble, file on behalf of the
Lessor or the Owner) any and|all reports (other than tax
returns, except as otherwise | provided in § 6 hereof) to be
filed by the Lessor or the Owner with any Federal, state or
other requlatory authority by reason of the ownership by the
Lessor or the Vendor of{the Units, or the leasing thereof to
the Lessee.

-




None of the indemnities in this § 9 shall be deemed
to create any rights of subrogation, from or under any
Indemnified Party, in any insurer or third party against the
Lessee or the Lessor therefor, whether because of any claim
paid or defense provided for the benefit thereof or other-
wise. The foregeing indemnities by the Lessee shall not con-
stitute a guarantee by the Lessee of the payment of any
installments of principal or interest payable under the CSA
or a guarantee of the residual value of the Units. The
indemnities contained in this § 9 shall survive the expira-
tion or termination of this Lease and the other Documents.

Upon the payment in full of any indemnities as con=-
tained in this § 9 by the Lessee, and provided that no Event
of Default {or other event which with lapse of time or notice
or both would constitute an Event of Default) shall have
occurred and be continuing (i) the Lessee shall be subrogated
to any right of such Indemnified Party (except against
another Indemnified Party) in respect of the matter against
which indemnity has been given and (ii) any payments received
by such Indemnified Party from any person (except the Lessee)
as a result of any matter with respect to which such Indem-
nified Party has been indemnified by the Lessee pursuant to
this § ¢ shall be paid over to the Lessee to the extent
necessary to reimburse the Lessee for indemnification pay-

. ments previously made in respect of such matter.

Each payment made pursuant to this § 9 shall be
paid directly to the appropriate Indemnified Party.

§ 10. Default. If, during the continuance of this
Lease, one or more of the following events (each such event
being herein sometimes called an "Event of Default") shall
occur:

(A) default shall be made in payment of any amount
provided for in § 3(1), § 7 or § 13 hereof, and such
default shall continue for seven business days;

‘ {B) the Lessee shall make or permit any unautho=-
rized assignment or transfer of this Lease, or any
interest herein, or of the right to possession of the
Units, or any thereof, and the Lessee shall, for more
than 30 days after demand in writing by the Lessor, fail
to secure a reassignment or retransfer to the Lessee of
such lease, interest or right;

(C) default shall be made in the observance or
performance of any other of the covenants, conditions
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and agreements on the part of the Lessee contained
herein or in the Ccnsent the Participation Agreement or
the Indemnity Agreement‘(as defined in the Participation
Agreement), and such default shall continue for 30 days
after written notlce from the Lessor or the Vendor to
the Lessee specifying the default and demanding that the
same be remedied; '

(D) a petition for reorganization under Title 11 of
the United States Code, as now constituted or as may
hereafter be amended shall be filed by or against the
Lessee and, unless|such petition shall have been dis-
missed, nullified, |stayed or otherwise rendered ineffec-
tive (but then only so ﬂong as such stay shall continue
in force or such lneffectlveness shall continue), all
the obligations of |the Lessee under this Lease, the
Participation Aqreement the Indemnity Agreement and the
Consent shall not have been and shall not continue to
have been duly assumed ﬂn writing, pursuant to a court
order or decree, by a trustee or trustees ‘appointed
.(whether or not subject to ratification) in such pro-
ceedings in such manner ‘that such obligations shall have
the same status as |expenses of administration and
obligations incurred by [such trustee or trustees, within
60 days after such[petiqion shall have been filed and
otherwise in accordance with the provisions of 11 U.S.C.
§ 1168, or any successor, provision, as the same may
hereafter be amended; or ' :

(E) any other proceeding shall be commenced by or
against the Lessee [for any relief which includes, or
might result in, any modlflcatlon of the obligations of
the Lessee hereunder or under the Participation
Agreement, the Indemnlty Agreement or the Consent, under
any bankruptcy or 1nsolvency laws, or laws relating to
the relief of debtors, réadjustments of indebtedness,
reorganizations, arrangements, compositions or exten-
sions (other than a{law whlch does not permit any
readjustments of the obllgatlons of the Lessee hereunder
or thereunder), and‘ unless such proceedings shall have
been dismissed, nulllfled stayed or otherwise rendered
ineffective (but then only so long as such stay shall
. continue in force or such ineffectiveness shall"

- continue), all the obllgatlons of the Lessee under this
Lease, the Part1c1patlon1Agreement the Indemnity
Agreement and the Consent shall not have been and shall
not continue to have been duly assumed in writing

|
pursuant to a court[order or decree, by a trustee or

trustees or receiver or receivers appointed (whether or

L
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"not subject to ratification) for the Lessee, or for the

then,

property of the Lessee, in connection with any such
proceedings in such manner that such obligations shall
have the same status as expenses of administration and
obligations incurred by such trustee or trustees or
receiver or receivers, within 60 days after such pro-
ceedings shall have been commenced; or

(F) any of the Lessee's representations or war-
ranties made herein, in the Participation Agreement or
in the Consent or in any statement or certificate at any
time given in writing pursuant hereto or thereto in
connection herewith or therewith shall prove to have
been incorrect in any material respect as of the date
when made;

in any snéh case, the ﬂessor, at its option, may:
(a) proceed by appropriate court action or actions

either at law or in equity to enforce performance by the
Lessee of the applicable covenants of this Lease or to

recover damages for the breach thereocf; or’

(b) by notice in writing to the Lessee terminate
this Lease, whereupon all rights of the Lessee to the
use of the Units shall absolutely cease and terminate as
though this Lease had never been made, but the Lessee
shall remain liable as herein provided; and thereupon
the Lessor may by its agents, subject to compliance with
all mandatory requirements of law, enter upon the
premises of the Lessee or other premises where any of
the Units may be and take possession of all or any such
Units and henceforth hold, possess, sell, operate, lease
to others and enjoy the same. free from any right of the
Lessee, or its successors or assigns, to use the Units
for any purposes whatever and without any duty to
account to the Lessee for such action or inaction or for
any proceeds arising therefrom; but the Lessor shall,
nevertheless, have a right to recover from the Lessee
any and all amounts which under the terms of this Lease
may be then due or which may have accrued to the date of
such termination {computing the rental for any number of
days less than a full rental period by multiplying the
rental for such full rental periocd by a fraction of
which the numerator is such number of days and the
denominator is the total number of days in such full
rental period) and also to recover forthwith from the
Lessee as liquidated damages for loss of the bargain and
not as a penalty whichever of the following amounts the
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Lessor, in 1ts sole dlscretlon, shall specify: - (x) a
sum, with respectjto each Unit, equal to (A) the excess
of the present value, at the time of such termination,
of the entire unpald balance of all rental for such Unit
which would otherw15e have accrued hereunder from the
date of such termlnatlon to the end of the term of this
Lease as to such Unlt over the then present value of the
rental which the Lessor reasonably estimates to be
obtainable for the Unlt during such period, such present
value to be computed ln each case . on the basis of a 9%
per annum dlscount, compounded semiannually from the
respective dates upon Whlch rentals would have been
payable hereunder had thls Lease not been terminated or,
if such Unit is sold, the net proceeds of the sale plus
(B) any damages and expenses, including reasonable
attorneys' fees ln addltlon thereto, which the Lessor
shall have sustalned bm reason of the breach of any '
covenant, representatlon or warranty of this Lease other
than for the payment oq rental; or (y) an amount equal
to the excess, if lany, of the Casualty Value as of the
semiannual rent payment| date on or next preceding the
date of termination over the amount the Lessor
reasonably estimates to| be the sales value of such Unit
at such time; provided, however, that in the event the
Lessor shall not have recovered possession of such Unit,
the sales value thereof, may, at the option of the
Lessor, be deemed to be| zero and; provided, further
however, that in the event the Lessor shall have sold
any Unit, the Lessor, ln lieu of collecting any amounts
payable to the Lessor by the Lessee pursuant to the
preceding clause (y) of|.this part (B) with respect to
such Unit, may, if]it shall so elect, demand that the
Lessee pay the Lessor and the Lessee shall pay to the
Lessor on the date! of such sale, as liquidated damages
for loss of a bargain and not as a penalty, an amount
equal to the excess, if|any, of the Casualty Value for
such Unit, as of the semiannual rent payment date on or
next preceding the|date|of termination, over the net
proceeds of .such sale. In the event the sales value of
a Unit shall be deemed to be zero pursuant to the first
proviso to clause (y) of the preceding sentence, and
pursuant thereto the Lessee shall have paid to the
Lessor, as llquldated damages, the full Casualty Value
of such Unit together w1th all other amounts then due
hereunder, the Lessor shall execute and deliver to the
Lessee a bill of sale (on an "as is, where is basis" and
without recourse, representatlon or warranty of any kind
whatsoever, express or Jmplled) for such Unit such as
will transfer to the Lessee such title to such Unit as




the Lessor derived from the Builder, free and clear of
all liens, security interests ‘and other encumbrances
created by or arising through the Lessor, in its
individual or fiduciary capacity, or the Owner, which
such party is required to pay or discharge pursuant to
Paragraph 18 of the Participation Agreement, in the case
of the Owner, and the proviso to the last paragraph of
Article 12 of the CSA, in the case of the Lessor (in its
individual or fiduciary capacity). In addition,
promptly after the Lessee makes the payment of Casualty
Value as aforesaid, the Fair Market Value of such Unit
(as hereinafter defined) will be determined as of the
next preceding semiannual rent payment date. If the
Fair Market Value of such Unit as so determined exceeds
the Casualty Value of such Unit paid as aforesaid, the
Lessee shall, within 30 days after such determination,
pay the amount of such excess to the Lessor. If the
Lessor and the Lessee are unable to agree upon the Fair
Market Value of such Unit, such value shall be

~ determined in accordance with the procedure set forth in
Section 13 hereof by a single appraiser appointed at the
request of either the Lessor or the Lessee by the
American Arbitration Association.

In addition, the Lessee shall be liable, except as otherwise
. provided above, for any and all unpaid amounts due hereunder
before, during or after the exercise of any of the foregoing
remedies and for all reasonable attorneys' fees and other
costs and expenses incurred by reason of the occurrence of
any Event of Default or the exercise of the Lessor's remedies
with respect thereto, including all costs and expenses
incurred in connection with the return of any Unit.

: The remedies in this Lease provided in favor of the
Lessor shall not be deemed exclusive, but shall be cumulative
and may be exercised concurrently or consecutively, and shall
be in addition to all other remedies in its favor existing at
law or in equity. The Lessee hereby waives any mandatory
requirements of law, now or hereafter in effect, which might
limit or modify the remedies herein provided, to the extent
that such waiver is not, at the time in question, prohibited
by law. The Lessee hereby waives any and all existing or
future claims to any offset against the rental payments due
hereunder, and agrees to make such payments regardless of any
offset or claim which may be asserted by the Lessee or on its
behalf. The Lessee hereby waiveées any and all claims against
the Lessor, the Owner and the Vendor and their agent or
agents for damages of whatever nature in connection with any
retaking of any Unit in any reasonable manner.
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‘No failure bypthe Lessor to exercise, and no delay
by the Lessor in exerc151ng, any right, power or privilege
hereunder shall operatejas a|waiver thereof, nor shall any
single or partial exerc1se of any right, power or privilege
by the Lessor preclude any other or further exercise thereof,
or the exercise of any other right, power or privilege.

§ 11. Returniof Units upon Default. 1If this Lease
shall terminate pursuan§ to § 10 hereof, the Lessee shall
forthwith deliver possession of the Units to the Lessor.
Except as hereinafter provided, each Unit so delivered shall
be in the condition required by the first sentence of § 7 and
the last sentence of § 14 hereof. For the purpose of deliv-
ering possession, the Lessee shall:

(a) forthwith[and in the usual manner (including,
but not by way of llmltition, giving prompt telegraphic
and written not1ce1to the Association of American Rail-
roads and all railroads [to which any Unit or Units have
been interchanged or which may have possession thereof
to return the Unit}or Units) place such Units upon such
storage tracks of the Lessee or any of its affiliates as
the Lessor reasonably may designate;

(b) permit the LessFr to store such Units on such
tracks at the rlsk‘of the Lessee without charge for
insurance (which shall conform to the provisions of § 7
hereof), rent or storage| until such Units have been

sold, leased or otherwise disposed of by the Lessor; and

(c). transport the same to any place on the lines of
railroad operated by the| Lessee or any of its afflllates
or to any connectlng carrier for shipment, all as
directed by the Lessor

The assembllng, dellveryu storage, insurance and transporting
of the Units as herelnbefore prov1ded shall be at the expense
and risk of the Lessee and are of the essence of this Lease,
and, upon application to\any court of equity having jurisdic-
tion, the Lessor shall be entltled to a decree against the
Lessee requiring specific performance of the covenants of the
Lessee so to assemble, dellver, store and transport the
Units. Except as here1nafter‘prov1ded during any storage
period, the Lessee will, | at 1ts own expense, maintain and
keep the Equipment in the condltlon required by the first
sentence of § 7 hereof and will permit the Lessor or any
person designated by it, ilncludlng the authorized represen-
tative or representatives of any prospective purchaser,
lessee or user of any such Unit, to inspect the same. All




rent and per diem charges earned in respect of the Units
after the date of termination of this Lease shall belong to
the Lessor and, if received by the Lessee, shall be promptly
turned over to the Lessor. S

Without in any way limiting the foregoing obliga-

‘tions of the Lessee under this § 11, the Lessee hereby
irrevocably appoints the Lessor as the agent and attorney of
the Lessee, with full power and authority, at any time while
the Lessee is obligated to deliver possession of any Unit to
the Lessor, to demand and take possession of such Unit in the
name and on behalf of the Lessee from whomsoever shall be in
possession of such Unit at the time. :

§ 12. Assignment; Possession and Use. This Lease
shall be assignable in whole or in part by the Lessor to any
successcr Lessor which may be appointed pursuant to Article
VII of the Trust Agreement or to any banking or financial
institution which has a combined capital and surplus of at
least $50,000,000 and which does not have an interlocking
relationship with the Lessee within the meaning of Section 10
6f the Clayton Act. Notwithstanding the foregoing, the
Lessee shall be under no cbligation to make payments other
than as specified herein without written notice of such
assignment. All the rights of the Lessor hereunder shall
inure ‘to the benefit of the Lessor's successors and assigns.

- .. S0 long as (i) no Event of Default exists here-
under, (ii) the Lessee is complying with the provisions of
the Consent and (iii) the Vendor is entitled to apply the
Payments (as defined in the Lease Assignment) in accordance
with the Lease Assignment, the Lessee shall be entitled to

. the possession and use of the Units in accordance with the
terms of this Lease and, without the prior written consent of
the Lessor and the Vendor, the Lessee may sublease (which
sublease by its terms shall be subject to the rights and
remedies of the Lessor and the Vendor hereunder) the Units
to, or permit their use by, a user incorporated in the United
States of America (or any State -thereof or the District of-
Columbia), upon lines of railroad owned or operated by the
Lessee or such user or by a railroad company or companies
incorporated in the United States of America (or any State
thereof or the District of Columbia), or over which the
Lessee, such user, or such railroad company or companies have
trackage rights or rights for operation of their trains or
over which their equipment is regularly operated pursuant to
contract, and upon the lines of railroad of connecting and
other carriers in the usual interchange of traffic or in
through or run~through service, but only upon and subject to
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all the terms and conditions |of this Lease; provided, how-
ever, that the Vendor' sland the Lessor's consent, not to be
unreasonably withheld, must be obtained for any sublease
that, taken together w1th all renewal terms provided for
therein, would be longer than six months during any period of
12 consecutive months; prov1ded further, however, that the
Lessee shall not sublease or |permit the sublease or use of
any Unit to service 1nvolv1ng operation or maintenance out-
side the United States of Amerlca except that occasional
service in Canada shall be permltted S0 long as such service
in Canada is on a temporary basis which is not expected to
exceed a total of 90 daxs in |any taxable year of the Owner,
nor shall the Lessee sublease to or permit the sublease or
use of any Unit by any person in whose hands such Unit would
not qualify as "sect10n}38"»ﬁroperty within the meaning of
the Code. ©No such assignmenﬂ or sublease shall relieve the
Lessee of its obligations hereunder which shall be and remain
those of a principal and not |a surety.

Nothing in this § 12 shall be deemed to restrict
the right of the Lesseegto assign or transfer its leasehold
interest under this Lease in the Units or possession of the
Units to any solvent ra1lroad corporation incorporated under
the laws of the United States of America or any state thereof
or the District of Columbla (which shall have duly assumed
the obllgatlons of the Lessee| hereunder and under the Les-
see's other Documents [as defined in the Participation :
Agreement]) into or w1tﬂ whlch the Lessee shall have become
merged or consolidated or whlch shall have acguired or leased
all or substantially all[the lines of railroad of the Lessee;
provided, however, that such a531gnee, lessee or transferee,
immediately after the effectlveness of such merger, con-
solidation lease or acqulsltlon will not be in default under

any provision of this Lease or the Lessee's other Documents

The Lessee, at its own expense, w1ll as soon as
poss1b1e cause to be duly dlscharged any lien, charge,
security interest or other encumbrance (except any sublease
as aforesaid and other than an encumbrance created by the
Lessor, the Owner or the'Vendor which is not contemplated by
the Documents or resulting from claims against the Vendor,
the Lessor or the Owner not related to the ownership or
leasing of, or the securlty title or security interest of the
Vendor to, the Units) whlch may at any time be imposed on or
with respect to any Un1t 1nclud1ng any accession thereto or
the interest of the Vendor, the Owner or the Lessor therein;
except that this covenant Wlll not be breached by reason of
liens for taxes, assessments or governmental charges or
levies, in each case not| due and delinquent, or undetermined

|
|
|
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‘or inchoate materialmen's, mechanics', workmen's, repairmen's
or other like liens arlslnq in the ordlnary course of busi=-
ness and, in each case, not delinquent; and, furthermore, the
Lessee shall be under no obligation to discharge any such
lien, charge, security interest or encumbrance so long as it
is contesting the same in good faith and by appropriate legal
proceedings and the failure to discharge the same does not,
in the opinion of the Lessor and the Vendor, in each case set
forth in writing addressed to the Lessee, adversely affect
-the title, property or rights of the Lessor hereunder or the
Vendor under the. CSA. _

§ 13. Renewal Option; Purchase Option. Provided
that this lLease has not been earlier terminated and the
Lessee is not in default hereunder, the lLessee may, by
irrevocable written notice delivered to the Lessor not less
than 180 days prior to the end of the original term or the
first, second or third extended term of this Lease, elect to
extend the term of this Lease in respect of all but not fewer
than all the Units then covered hereby, for a period of two
years commencing on the scheduled expiration of the original
or such extended term of this Lease.

Each extended term of the Lease shall be on the
same terms and conditions as are contained in this Lease,
except (x) as to the amount of rentals, which shall be at a
Fair Market Rental (as hereinafter defined) payable, in
arrears, in semiannual payments on the dates on which such
rentals were payable for the Units in each year of the
original term and (y) that the Casualty Value of each Unit on
the first day ¢f such extended term shall be egqual to the
greater of (a) the Fair Market Value (as hereinafter defined)
of such Unit on such date, or (b) the present value as of
such date, of all rentals payable during such extended term,
discounted at a rate of 9% per annum, compounded semi-
annually, from the respective dates upon which such rentals
are payable hereunder; and thereafter such Casualty Value
shall be reduced on a straight-line basis (computed on the

basis of reduction to zero over the estimated remaining
" useful life of such Unit which shall, if not agreed upon by
the Lessor and the Lessee, be determined by appraisal in
accordance with the procedure hereinafter set forth) for the
remainder of such extended term,; all as determined by the
procedures hereinafter established.

"Fair Market Rental"” shall be determined on the
basis of, and shall be egual in amount to, the value which
would obtain in an arm's-length transaction between an
informed and willing lessee (other than a lessee currently in
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possession) and an 1nformed and willing lessor under no
compulsion to lease and' ‘in such determination, (i) it shall
be assumed that the Units are in the condition and repair
required by § 7 hereof, jthat‘they are free and clear of all
liens, claims and encumbrances and that each Unit was in
compliance with the load -box |testing and horsepower rating
requirements set forth in the last sentence of § 14, (ii) the
value of the addltlons,{modzflcatlons and improvements as to
which Lessee retains title shall not be included and

(iii) costs of removal from the location of current use shall
not be-a deduction from&such value

If, within 301days follow1ng receipt of the notice
required by the first paragraph herecf, the ‘Lessor and the
Lessee are unable to agree upon a determination of the Fair
Market Rental of the Unlts, such Fair Market Rental shall be
determined in accordance w1tH the foregoing definition by the

appraisal procedure descrlbed below.

Provided thatlthls Lease has not been earlier

~ terminated and the Lessee is not in default hereunder, at the
end of the original or ény extended term of this Lease the
Lessee may by 1rrevocabﬁe written notice delivered to the
Lessor not less than 180 days| prior to the end of such term.
of this Lease, elect to purchase all but not fewer than all
the Units then covered by thlb Lease for - the then "Fair
Market Value" thereof as of the last day of such original or
extended term of this Lﬂase .

"Fair Market Value" shall be equal in amount to,
the value which would obtain 1n an arm's-length transaction
between an informed and yllllng buyer and an informed and
willing seller under no compul51on to sell and, in such
determination, (i) it shall be assumed that the Units are in
the condition and repalrlrequ}red by § 7 hereof, that they
are free and clear of all lleps, claims and encumbrances, and
that each Unit was in compllance with the load-box testing
and horsepower rating requlrements set forth in the last
sentence of § 14, (ii) the value of the .additions,
modifications and 1mprovements as to which the Lessee retains
title shall not be 1nc1uded and (iii) costs of removal from
the location of current use shall not be a deduction from
such value. ﬂ

If, after 30 days from the giving of notice by the
Lessee of the Lessee's electlcn to purchase or to extend this
Lease or other event glvinq rise to the requirement to
determine Fair Market Value or Fair Market Rental, as the

case may be, the Lessor and the Lessee are unable to agree
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upon a determination of the Fair Market Value or Fair Market
Rental of the Units, as the case may be, such value shall be
determined in accordance with the foregoing definition by the
following procedure: If either party to such determination
shall have given written notice to the other reguesting
determination of such value by this appraisal procedure, the
parties shall consult for the purpose of appointing a gqual-
ified independent appraiser by mutual agreement. If no such
appraiser is so appointed within 20 days after such notice is
given, each party shall appeint an independent appraiser
within 25 days after such notice is given, and the two
appraisers so appointed shall within 30 days after such
notice is given, appeint a third independent appraiser. If
no such third appraiser is appointed within 30 days after
such notice is given, either party may apply to the American
Arbitration Association to make such appointment, and both
parties shall be bound by any appointment so made. Any
appraiser or appraisers appointed pursuant to the foregoing
procedure shall be instructed to determine the Fair Market
Value or Fair Market Rental, as appropriate, of the Units
within 60 days after his or their appointment. If the
parties shall have appeinted a single appraiser or if either
party shall have failed to appoint an appraiser, the deter-
mination of Fair Market Value or Fair Market Rental, as
appropriate, of the single appraiser appointed shall be
final. 1If three appraisers shall be appointed, the
determination of the appraiser which differs most from the
other two appraisers shall be excluded, the remaining two
determinations shall be averaged and such average shall be-
final and bkinding upon the parties hereto as the Fair Market
Value or Fair Market Rental, as appropriate. The appraisal
proceedings shall be conducted in accordance with the
Commercial Arbitration Rules of the American Arbitration
Association as in effect on the date hereof, except as
modified hereby. The provision for this appraisal procedure
shall be the exclusive means of determining Fair Market Value
or Fair Market Rental, as appropriate, and shall be in lieu
cof any judicial or other procedure for the determination
therecf, and each party hereto hereby consents and agrees not
to assert any judicial or other procedures. The expenses of
the appraisal procedure shall be borne equally by the Lessee
~and" the Lessor.

" Upon payment of the Fair Market Value of any Unit,
pursuant to an exercise by the Lessee of its right to pur-
chase such Units, the Lessor shall execute and deliver to the
Lessee, or upon request of the Lessee, to the Lessee's
assignee or nominee, a bill of sale (on an "as-is, where-is
basis" and without recourse, representation or warranty of
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any kind) for such Units such as will transfer to the Lessee
.such title to such Units as|the Lessor derived from the
Builder free and clear|of all liens, security interests and
other encumbrances created by or arising through the Lessor
in its individual capac1ty or as-Owner-Trustee or the Owner,
which such party is requlred to pay or dlscharge pursuant to
Paragraph 18 of the Part1c1patlon Agreement, in the case of
‘the Owner, and the prov150 to the last paragraph of

"Article 12 of the CSA,fln the case of the Lessor (in its’
individual capacity). f

§ 14. Return of Units upon Expiration of Term. As
soon as practicable onjor after the expiration of the term of
this Lease with respect to any Unit, other than pursuant to
§ 10 or in connection w1th the purchase of the Units by the
Lessee pursuant to § 13 hereof the Lessee will, at its own
cost and expense, at the request of the Lessor, deliver
possession of such Unit if not purchased by the Lessee, to
the Lessor upon such storagé tracks of the Lessee as the
Lessee may reasonably desxgnate in such city on the lines of
the Lessee as the Lessor maf reasonably designate, or, in the
absence of such de51gnatlon, as the Lessee may reasonably
select, and permit the |Lessor to store such Unit on such
tracks for a period not excéeding 120 days following
notification to the Lessor Hy the Lessee that 90% of the
Units have been assembled and delivered for storage {or, with
respect to any Unit not delivered at the time of such
notification, 60 days follow1ng notification from the Lessee
to the Lessor that such Unit| has been delivered for storage)
and transport the same,gat any time within such 120-day
period, to any reasonable place on the lines of railroad
operated by the Lessee,‘or to any connecting carrier for
shipment, all as mutualﬁy agreed upon by the Lessor and the
Lessee, the movement and storage of such Units to be at the
~expense and risk of the‘Lessee (which shall during such

period maintain the insurance required by § 7 hereof); and in
the event that any Unit shall suffer a Casualty Occurrence
during such storage perlod, the Lessee shall pay the Lessor
the Casualty Value thereof as provided in § 7 hereof. During
any such storage perlod{the Lessee will permit the Lessor or
any person designated by lt,llncludlng the authorized
representatives of any prospective purchaser, lessee or user
of such Unit, to inspect thelsame- provided, however, that
the Lessee shall not be*llable, except in the case of
negllgence of the Lessee or of its employees or agents, for
any injury to, or the death of any person exercising, on
behalf of either the Lessor or any prospective purchaser,
lessee or user, such rlghts of inspection. Each Unit
returned to the Lessor pursuant to this § 14 shall (except




for additions, modifications and improvements which the
Lessee is entitled to remove and does remove pursuant to § 9

- hereof) be in the condition required by the first sentence of
§ 7 hereof. The assembling, delivery, storage and
transporting of the Units as hereinbefore provided are of the
essence of this Lease, and, upon application to any court of
equity having jurisdiction in the premises, the Lessor shall
be entitled to a decree against the Lessee requiring specific-
performance thereof. During any storage period, the Lessee

- will, at its own expense, maintain and keep the Units (except
for additions, modifications and improvements which the
Lessee is entitled to remove and does remove pursuant to § 9
herecof) in the condition required by the first sentence of

§ 7 hereof.  Anything to the contrary contained in this § 14
notwithstanding, however, the Lessee shall have no obligation
“under clause (b) or clause (c¢) of the first sentence of § 7
hereof after the later of (i) the termination o¢f the security
interest of the Vendor under the CSA and (ii) the date of
expiration of the term of this Lease. At the request of the
Lessor, the Lessee will continue to store any Unit for an
additional period of 90 days beyond the storage period
determined pursuant to this § 14; provided, however, that
such storage shall be at the risk and expense of the Lessor
and fér a reasonable storage charge to be mutually agreed
‘upon by the Lessee and the Lessor. All rent and per diem
charges earned in respect of the Units after the date of .
termination of this Lease shall belong to the Lessor and, if
received by the Lessee, shall be promptly turned over to the
Lessor. At the time the Lessee is required to deliver
possession of any Unit toc the Lessor pursuant to this § 14 or
§ 11 hereof, or within 30 days prior thereto, the LesSee will
provide to Lessor a certificate stating that: (i) such Unit
has been load-box tested by a qualified inspector not more
than twelve months prior to the date of expiration of the
term of this Lease and (ii) such Unit achieved a horsepower
rating equal to or greater than 97% of the original design
rating. In the event any Unit shall not meet the
requirements of clauses (i) and (ii) above of the preceding
sentence prior to time such Unit is required to be returned
to the Lessor as aforesaid, the Lessee, at its sole expense,
will take whatever necessary corrective action may be
required so that such Unit complies fully with the
requirements of clauses (i) and (ii) of the preceding
sentence at the time of such required return.

§ 15. Recording. The Lessee, at its own expense,
will cause this Lease, the CSA and any assignment herecf or
thereof to be filed in accordance with 49 U.S.C. § 11303 and
deposited with the Registrar General of Canada (and notice of
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" such deposit to be glven forthw1th in The Canada Gazette)

. pursuant to Section 86 of the Railway Act of Canada. The

Lessee will undertake the flllng, registering, deposit, and
recording required of the Lessor under the CSA and will from
time to time do and perform any other act and will execute,
-acknowledge, deliver, flle, reglster, record (and will
refile, reregister, dep051t and redeposit or rerecord when-
ever required) any and all fﬁrther instruments required by
law or reasonably requested by the Lessor or the Vendor for
the purpose of proper protectlon to their satisfaction, of
the Vendor's and the Lessor s respective rights and interests
in the Units, or for the purpose of carrying out the
intention of this Leasel the [CSA and the assignments hereof
and thereof to the Vendor and the Lessee will promptly
furnish to the Vendor and the Lessor evidence of all such
"filing, registering, dep051t1ng, recording and other acts
which may be required under thls § 15, and an opinion or
opinions of counsel for‘the Lessee with respect thereto
satisfactory to the Vendor and the Lessor. This Lease and °
the CSA, and the a551gnments thereof, shall be filed with the
Interstate Commerce Comﬁ1551on and deposited with the
Registrar General of Canada pursuant to Section 86 of the
Railway Act of Canada and prov151on shall be made for
publication of notice of such depesit in The Canada Gazette
prior to the delivery and acceptance hereunder of any Unit.

§ 16. Interest on |Overdue Rentals Anything to
the contrary herein containeéd notwithstanding, any nonpayment
of rentals and other obllgatﬂons due hereunder shall result
in the obligation on the part of the Lessee promptly to pay,
to the extent legally enforceable, an amount” on the overdue
- rentals and other obllgatlons for the period of time during
which they are overdue at a nate of 12-1/2% per annum, or, if
'such rate is not legally enforceable, then at the highest
'legally enforceable rate.

§ 17. Notices. Any notice required or permitted
hereunder shall be deemed to have been received by the
- addressee on the date of actual receipt (if such date is a
business day, otherwise on the next business day), if trans-
mitted by mail, telex, telecopy or similar transmission, or
delivered by hand, addressed fs follows:

_ (a) if to the Lessor, at 35 North Sixth Street,
Reading, Pennsylwvania 19@03 Attention of Mrs. Doris
Krick, Assistant Vice President with a copy to the Owner
at its address set forth| in Schedule A to the Participa-
tion Agreement; and,

]
‘ L-40
|




(b) 1f to the tessee, at One North Western Center,
165 N. Canal Street, Chicago, Illinois 60606, Attentlon
of Assistant Vice President-Finance;

or addressed to either party at such other address as such
party shall hereafter furnish to the other party in writing.
Copies of each such notice shall be given to the Vendor at
P.0O. Box 2258 (or if by hand, Two Hopkins Plaza), Baltimore,
Maryland 21203, Attention of Corporate Trust Department.

§ 18. 'Severability: Effect and Modification of
Lease; Third-Party Beneficiaries. Any provision of this
Lease which is prohibited or unenforceable in any jurisdic-
tion shall be, as to such jurisdiction, ineffective to the
extent of such prohibition or unenforceability without ..
invalidating the remaining provisions hereof, and any such
prohibition or unenforceability in any jurisdiction shall not
invalidate or render unenforceable such provision in any
other jurisdiction.

Except for the Participation Agreement and the
exhibits thereto, this Lease exclusively and completely 4
states the rights of the Lessor and the Lessee with respect
to the leasing of the Units and supersedes all other agree-
ments, oral or written, with respect thereto. No¢ variation
or modification of this Lease and no waiver of any of its
provisions or conditions shall be valid unless in writing and

signed by duly authorized signatories for the Lessor and the
Lessee.

Nothlng in this Lease shall be deemed to create any
right in any person not a party hereto (other than the Owner,
‘the Agent, the Investors, the Builder and their permitted
successors and assigns and those of a party hereto or any
other Indemnified Person), and this instrument shall not be
construed in any respect to be a contract in whole or in part
for the benefit of a third party except as aforesaid.

' § 19. Immunities. Anything herein to the contrary
notwithstanding, each and all of the representations, warran-
ties, undertakings and agreements herein made on the part of
the financial institution acting as the Lessor are made and
intended not as personal representations, warranties, under-
takings and agreements by said financial institution for the
purpose or with the intention of binding it personally but
are made and intended for the purpose of binding only the
Trust Estate as such term is used in the Trust Agreement, and
this Lease is executed and delivered by said financial
institution not in its own right but solely in the exercise




of the powers expressly [conferred upon it as trustee under
the Trust Agreement; and no pFrsonal liability or personal
responsibility is assumed hereunder by or shall at any time
be enforceable against said financial institution except in
the case of willful mlsconduct or gross negligence by said
financial institution, or the| Owner on account of any
representation, warranty, undertaking or agreement hereunder
of the Lessor, either expressed or implied, all such personal
liability (except as aforesaid in the case of such financial
institution), if any, being expressly waived by the Lessee
and by all persons clalm&ng b&, through or under the Lessee;
provided, however, that the Lessee or any person claiming by,
through or under it, maklng claim hereunder, may look to said

Trust Estate for satisfaction! of the same.

§ 20. Execution. ?his Lease may be executed in.
several counterparts, such counterparts together constituting
but one and the same 1nstrument but the counterpart deliv-
ered to the Vendor. shall\be deemed to be the original and all
other counterparts shall\be deemed duplicates thereof. It
shall not be necessary that any counterpart be signed by both
the parties hereto so long as|each party hereto .shall have
executed and delivered one counterpart hereof. Although for
convenience this Lease 1s dated as of the date first set
forth above, the actual date or dates of execution hereof by
the parties hereto is or|are, respectively, the date or dates
stated in the acknowledgments hereto annexed.

§ 21. Law Governing. The terms of this Lease and
all rights and cbllgatlons hereunder shall be governed by the
laws of the State of Illanls, provided, however, that the
parties shall be entltled to all rights conferred by 49
U.s.C. § 11303 and such addltlonal rights arising out of the
filing or deposit hereof{ if any, and of any assignment
hereof as shall be conferred by the laws of the several
jurisdictions in which thls Lease or any assignment hereof
shall be filed or dep051ted

§ 22 Lessor's Right To Perform. If the Lessee.
fails to perform or comply with any of its agreements
contained herein, the Lessor may (but shall have no obliga-
tion to do so) upon notlee to [the Lessee, and without
releasing the Lessee from any |of its obligations hereunder,
perform or comply with such agreement and the amount of the
reasonable cost and expenses of the Lessor (including
reasonable counsel fees, ]1f any) incurred in connection with.
such performance or compllance together with interest on
such amount at 12-1/2% per annum, shall be payable by the

Lessee upon demand. No such ﬁerformance or compliance by the




Lessor shall be deemed a waiver of the rights and remedies of
the Lessor or any assignee of the Lessor against the Lessee
hereunder or, for the purpose of Article 15 of the CSA, be
deemed to cure an Event of Default hereunder.

IN WITNESS WHEREOF, the parties hereto have exe-

cuted or caused this instrument to be executed as of the date
first above written.

CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY,

by

Vice President
[Corporate Seal]

Attest:

Assistant Secretary

MERIDIAN TRUST COMPANY,
not individually but solely
as Trustee,

by

Vice President
[Seal]

Attest:

Authorized Officer



STATE OF ILLINOIS,)
) ss.

COUNTY OF COCK, )

|

On this & o
"ally appeared

who, being by me duly sworn,
of CHICAGO AND NORTH WESTERN |T

of the seals affixed to'the i

da f C

corporate seal of said corpor

ctober 1985, before me person-
to me personally known,
says that he is a Vice President
TRANSPORTATION COMPANY, that one
oregoing instrument is the
ation, and that said instrument

was signed and sealed on behalf of said corporation by

authority of its Board of leectors,

and he acknowledged that

the execution of the foreg01ng instrument was the free act

and deed of said ccrporatlon

Notary Public

[Notarial Seall

My Commission expires

COMMONWEALTH OF PENNSYLVANIA,

COUNTY OF BERKS,

On this
ally appeared
being by me duly sworn,
MERIDIAN TRUST COMPANY,
foregoing instrument is
that said instrument was
trust company by authori
acknowledged that the executi
was the free act and deed of

d%y of

{
says
that

[Notarial Seal]

My Commission expires

N S

the Q

SsS.:

October 1985, before me person=
_to me personally known, who,
that he is a Vice President of
one of the seals affixed to the
and

’

eal of said trust company,

signed and sealed on behalf of said
ty of| its Board of Directors,

and he

Pn-of the foregoing instrument
said trust company.

Notary Public
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| - SCHEDULE B

Rental Payments

Percentage of

Date ‘ Purchase Price*
8/1/86 . 3.338475%
2/1/87 | 5.132639
8/1/87 3.235311
2/1/88 ! _ 5.235804
8/1/88 - b 4 3.120282
2/1/89 , 5.350832
8/1/89 ‘ 2.992026
2/1/90 . | 5.479089
8/1/90 . - : - 2.849020
2/1/91 S , | . 5.622094
8/1/91 | 2.712710
2/1/92 - 5.758404
8/1/92 . 2.617410
2/1/93 | ' 7.735912
8/1/93 | 2.451698
2/1/94 | 7.901624
8/1/94 | 3.770163
2/1/95 o 6.583159
8/1/95 | | 3.646937
. 2/1/96 : | , . 6.706385
Sirey | - 1i35%4es
8/1/97 | 8:95§4o§
2/1/98 | 1.397914
8/1/98 | 9.413364
2/1/99 0.939958
8/1/99 | 9.930309
2/1/00 ] . 0.423013
8/1/00 N ©10.353322

2/1/01 e - 0.000100

* As defined in: Article 4 of the CSaA.




SCHEDULE C

Casualty Value Percentage Schedule

Table 1
v - . Percentage of

Date , Purchase. Price*
2/1/86 : 87.995230
8/1/86 | ' . 87.426476
2/1/87 : ‘ . ‘ ' 88.239508
8/1/87 ' . B9.,720270
2/1/88 . © 89.79522¢6
8/1/88 ‘ . '90.737611
2/1/89 - - , ' 90.025210
8/1/88 ‘ 90.391039
2/1/790 _ _ . .88,825481
8/1/90 ‘ 88.825483
2/1/91- 86.911703
8/1/91. : 86.943107
2/1/92 o 83.965333
8/1/92 , 84.015911
2/1/93 ' ' . 79.006811
8/1/93 S . 79.064117
2/1/94 73.738141
8/1/94 : : ' 72.301725
2/1/95 , : ' ‘ 68.044474
8/1/95 , '66.558029
2/1/96. ‘ o 62.002621
8/1/96 o : 56.852040 .
2/1/97 _ o 55,400559
8/1/97 . . . C 48.23183¢0
2/1/98 . o 48.322204
8/1/98 : _ , ‘ 40.543349
2/1/99% I : 40.926854
8/1/99 o : 32.49388¢6
2/1/00° - B » ' 33.232467
8/1/00 ' o o 24.214249

2/1/01 and thereafter - - - 25,000000

* As defined in Article 4 of the CSA. If the Casualty
Occurrence occurs on or before the fifth anniversay of the
date of the acceptance of the Unit hereunder, add the
appropriate percentage shown in Table 2.
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|Table 2

]

The percentages set forth in Table 1 of this
Schedule C have been computed without regard to recapture of
the Investment Tax Credlt. Consequently, the percentages
set forth in said Table 1 for any Unit suffering a Casualty
Occurrence on or before the fifth anniversary of its date of
acceptance hereunder shall be increased by the applicable
percentage of the Purchase Price set forth below (such
-amount to be determined as of the actual date of such
Casualty Occurrence) : '

Percentage of

Anniversary Purchase Price
First 18.51851%
Second 14.814814
Third 11.111111
Fourth 7.407407
Fifth 3.703703




SCHEDULE D

Termination Value Percentage Schedule

Percentage of

Date ' - -Purchase Price*
"8/1/91 86.943107
2/1/92 . 83.865333
8/1/92 o 84.015911
271793 . S 79.006811
8/1/93 . - : " 79.064117
2/1/94 o 73.738141
8/1/94 g 72.301728
2/1/95 68.044474
8/1/95 ' ) - 66.558029
2/1/96 | o : 62.002621
8/1/96 ' : 56.852040
2/1/97 o 55.400559
8/1/97 ‘ : 48.231830
2/1/98 " 48.322204
8/1/98 : 40.543349
2/1/99 . : 40.926854
8/1/99 ‘ 32.493886
271700 ) 33.232467
8/1/00 : _ Lo 24.214249
2/1/01 and thereafter , 25.000000

* As defined in Article 4 of the CSA.
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SCHEDULE E

Ce;tificate of Inspection and Acceptance

To: Meridian Trust Company, acting as Trustee (the
"Lessor") under Trust Agreement No. 1
35 North SlxthIStreet A
Reading, Pennsylvania 19603

I, the duly authorlzed representative for the Les-
sor and Chicago and North Western Transportation Company
(the "Lessee") under the\Condltlonal Sale Agreement No. 1
and the Lease of Rallroad Equipment No. 1, both dated as of
September 1, 1985, do hereby certify that the following
Units of Equipment. have been inspected and I have accepted
delivery of such Unlts thereunder:

TYPE OF EQUIPMENT:
\ DATE ACCEPTED:
NUMBER OF [UNITS:

LESSEE'S ROAD NUMBERS:

I do furtger certify that the foregoing Units are
in good order and conditibon, and appear to conform to the
specifications, requlrements and standards applicable
thereto as provided (in Article 2 of the aforesaid

Conditional Sale Agreement.

I do further certify that each of the foregoing
Units has been'markéd'by means of a stencil printed in con-
trasting colors upon each| side of each such Unit in letters
not less than one inch in height as follows:

"Ownership Subject to a Security Agreement Filed
with the Interstate Commerce Commission"

The executlon oﬁ this Certificate will in no way
relieve or decrease the respon51b111ty of the Builder named
below for any warranfles it has made with respect to the

Equipment.

Authorized Representative of
Lessor and Lessee
BUILDER:

General Motors Corporation
(Electro-Motive Divieion)

1

I,
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(1)

(2)

(3)

(4)

SCHEDULE F

Assumptions

The Units (including ATCs installed thereon and settled
for under the Participation Agreement) will be settled
for on the dates and in the amounts set forth below:

Date Amount
December 10, 1985 15/35th ofAthe aggregate -
. Purchase Price of the
Units
December 30, 1985 20/35th of the aggregate
Purchase Price of the
Units

The costs and expenses payable by the Owner pursuant to
Paragraph 13 (a) of the Participation Agreement will
equal .492% of the aggregate Purchase Price of the
Units. : .

The income paid or. credited to the Vendee on the
Investments (as defined in Paragraph 2 of the
Participation Agreement) pursuant to the Participation
Agreement will be paid on February 1, 1986, and will be
in an amount equal to 0.908% of the aggregate Purchase
Price of the Units,

The amount payable by the Vendee on February 1, 1986,
pursuant to the fourth paragraph of Article 4 of the
CSA .in respect of interest on the CSA Indebtedness will
be equal to 2.22565% of the aggregate Purchase Price of
the units,



‘ _ ANNEX D to
Conditional Sale Agreement
[CSaM Ref.: 2046-102)

ASSTIGNMENT OF LEASE AND AGREEMENT NO. 1
dated as of September 1, 1985 (this
"Assignment"), between MERIDIAN TRUST COMPANY,
a Pennsylvania trust company, not 1nd;v1dually
but solely as Owner-Trustee (the "Lessor")
under a Trust Agreement No. 1 dated as of the
date hereof (the "Trust Agreement”), with the
other party named therein (the "Owner"), and
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY as
Agent (the "Vendor") under a Participaticn
Agreement No. 1 dated as of the date hereof
{the "Participation Agreement").

WHEREAS the Lessor 1s entering into a Conditional
Sale Agreement No. 1 dated as of the date hereof (the "CSA")
with General Motors Corporation (Electro-Motive Division)
(the "Builder") providing for the conditional sale to the
Lessor by the Builder of such units of railroad equipment
described in Part A of Annex B thereto as are delivered to
and accepted by the Lessor thereunder (which units, together
with automatic train controls which may be installed on such
units by -the Lessee, .as hereinafter defined, and settled for
under the Part1c1pat10n Agreement are herelnafter called the
"Units");

WHEREAS the Lessor and Chicago and North Western
Transportation Company (the "Lessee") have entered into a
Lease of Railroad Equipment No. 1 dated as of the date -
hereof (the "Lease") which provides for the leasing by the
Lessor to the Lessee of the Units; and

WHEREAS, in order to provide security for the
obligations of the Lessor under the CSA and as an inducement
to the Vendor and the Investors (as defined in the

. Participation Agreement) for whom the Vendor is acting to
"invest in the CSA Indebtedness (as defined in the CSA), the
Lessor has agreed to assign, for security purposes, certain
of its rights .in, to and under the Lease to the Vendor. -

. NOW, THEREFORE, in consideration of the premises and
of the payments to be made and the covenants hereinafter
mentioned, the parties hereto agree as follows:

1. The Lessor hereby assigns, transfers and sets
over unto the Vendor, as collateral security for the payment
and performance of the obligations of the Lessor under the
CSA, all the Lessor's right, title and interest, powers, .
privileges and other benefits under the Lease (other than
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!
as herelnafter prov1ded in this Agreement) , including, ’
without limitation, the immediate right to receive and
" collect all rentals, profits and other sums payable to or
receivable by the Lessor from the Lessee under or pursuant
to or receivable by the Lessor from the Lessee under or
pursuant to the provzslons\of the Lease whether as rent,
casualty payment, termlnatlon payment, indemnity, liquidated
damages, or otherwise (such moneys, .other than Excluded
Payments as hereinafter defined, being hereinafter called
the "Payments"), and the rﬂght to make all. waivers and’
agreements, to give all notices, consents and releases, to
take all action upon the happening of an Event of Default
specified in the Lease, anq to do any and- all other things
whatsoever which the Lessor is or may become entitled to do
under the Lease; p;ov1ded Jhowever, that, notwithstanding
the foregoing, the Lessor does not assign to the Vendor, and
the Vendor shall have no rﬂght of interest in and to, any
Excluded Payments.. As. used herein, the term "Excluded
Payments" shall mean (i) ady indemnity or other payment
which by the terms of)any of the Documents (as defined in
the Participation Agreemenﬂ) shall be payable to the Owner
for its own account or to the Lessor for its own account or
for the account of the Owner, including, without limitation,
amounts payable under |§§ 6 and 9 of the Lease and
Paragraph 13 of the Participation Agreement and (ii) any
proceeds payable undeq liability insurance policies to or
for the benefit of the Owner or the Lessor for its own
account.” In furtherance of the foregoing assignment, the
Lessor hereby irrevocably authorizes and empowers the Vendor
in its own name, or.in the name of its nominee, or in the
name of the Lessor, or; as a#torney for the Lessor, to ask,
demand, sue for, collect and receive any and all Payments to
which the Lessor is or{ may become entitled under the Lease,
and to enforce compliance by the Lessee w1th all the terms
and provisions thereofi .

- The Vendor agrees to accept any Payments made by the
Lessee for the account|of the Lessor pursuant to the Lease.
To the extent recelved, the| Vendor will apply such Payments
first, to satisfy the obllgatlons of the Lessor then due
under the CSA, if any,land second so long as no event of
default (or event which w1th the lapse of time and/or demand
provided for in the CSA could constitute an event of default
thereunder) shall haveyoccurred and be continuing, any
balance shall be paid to the Lessor or to such other party
as the Lessor may dlrect in|writing, on the same date such
payment is applied to satlsfy such obligation of the lessor,

|
|
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at the Lessor's address specified in the Lease or at such’
other address as may be specified to the Vendor in writing.
If the Vendor shall not receive any rental payment under § 3
of the Lease when due, the Vendor shall notify the Lessor at
"its address specified in the Lease; provided, however, that
the failure of the Vendor to so notify the Lessor shall not
affect the obligations of the Lessor hereunder or under the
csa. Any Excluded Payments received by the Vendor shall be
lmmedlately paid to the Owner or the Lessor entitled to
rec1ve the same.

2. This Assignment is made only as security and,
therefore, the execution and delivery of this Assignment by
the Lessor shall not subject the Vendor to, or transfer, or
pass, or in any way affect or modify, the liability of the’
Lessor under the Lease, it being agreed that, notwith-
standing this Assignment or any subsequent assignment, all
obligations of the Lessor to the Lessee shall be and remain
enforceable by the Lessee, its successors and assigns,
against, and only against, the. Lessor or persons other than
the Vendor.

3. The Lessor will faithfully abide by, perform and
discharge each and every obligation and agreement which the
Lease provides is to be performed by the Lessor,  Without
the written consent of the Vendor, the Lessor will not,
except with respect to Excluded Payments, anticipate the
rents under the Lease or waive, excuse, condone, forgive or
in any manner release or discharge the Lessee of or from the
obligations, covenants, conditions and agreements to be
performed by the Lessee thereunder, including, without
limitation, the obligation to pay the rents in the manner
and at the time and place specified therein or enter into
any agreement amending, modifying or terminating the Lease
and the Lessor agrees that any .amendment, modification or
termination thereof without such consent shall be void.

4. Subject to Section 10 hereof, the Lessor does
hereby constitute the Vendor its true and lawful attorney,
irrevocably, with full power (in the name of the Lessor or
_otherWLSe) to ask, require, demand, receive, compound and
give acquittance for any and all Payments due and to become
due under or arising out of the Lease to which the Lessor is
or may become entitled, to enforce compliance by the Lessee
with all the terms and provisions of the Lease, to endorse
any checks or other instruments or orders in connection
therewith and to file any claims or take any action or
institute any proceedings which to the Vendor may seem to be
necessary or advisable in the premises.
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: 5. Upon the Qull discharge and satisfaction of all
sums due from the Lesspr under the CSA, this Assignment and
all rights herein ass1gned to the Vendor shall terminate,
and all estate, rlght,‘tltlg and interest of the Vendor in
and to the Lease shall‘automatlcally revert to the Lessor.
However, the Vendor, E so requested.by the Lessor at that
time, will (a) execute an lhstrument releasing its entire
. estate, right, title and lnFerest in the Lease and trans-
-ferring such estate, rlght, Fltle and interest to the Lessor
and (b) execute, acknowledge and deliver any and all further
instruments required by law| or reasonably requested by the-
Lessor in order to conflrm or further assure that all such
estate,'rlght, title and interest in the Lease shall have so
reverted or shall havelbeen so transferred to the Lessor.
Promptly following such full discharge and satisfaction, the
Vendor agrees that it w111 adVLSe the Lessee in writing that
all sums and other obllgatlons due from the Lessor under the
CSA have been fully dlscharged and satisfied and instruct
the Lessee that no further payments under the Lease are to
be made to the Vendor.

6. The Lessor|will
form any other act andkw1ll
and file, register, dep051t

from time to time, do and. per-
execute, acknowledge, deliver
and record (and will refile,

register, rerecord or redeposit) any and all further in-

struments required by law and reasonably requested by the
Vendor in order to conflrm or further assure the interests
of the Vendor hereundef. :

re-=

7. The‘Vendor{may assign all or any of the rights
assigned to it hereby or ar151ng under the Lease, including,
without limitation, the rlght to receive any Payments due or
to become due. In theievent of any. such aSSLgnment any -
such subsequent or successive’ assignee or assignees shall,
to the extent of such a551gnment, enjoy all the rights and
privileges and be sub]ect to all the’ obligations of the
Vendor hereunder; provided, Ihowever, that the Lessor and the
Lessee shall not be bound to honor such assignment until-
they have received wrltten notlce thereof. Payment to the
assignee of any Payments shall constitute full compliance
with the terms of thlstASSLgnment and the Lease. The Lessor

" and the Lessee may rely on i
assignment which they believ
authentic.

8. This ASSLgnment
the Commonwealth of Pennsylv
entitled to all rlghtsfconfe
such additional rights larisi
hereof, if any, as shall be

l
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nstruments and documents of-
e in good faith to be true ‘and

shall be governed by the laws of
ania, but the parties shall be
rred by 49 U.S.C. § 11303 and

ng out of the filing or deposit
conferred by the laws of the
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several jurisdictions in whlch thls Assignment shall be
filed or deposited.

. 9. The Lessor shall cause copies of all notices and
other documents received by it in connection with the Lease
and all Payments hereunder to be promptly delivered or made
to the Vendor at its address set forth in the CSA, or at
such other address as the Vendor shall des;gnate.

10. The Vendor hereby agrees with the Lessor that
the Vendor will not, so long as no event of default under
the CSA has occurred and is continuing, exercise or enforce,
or seek to exercise or enforce, or avail itself of, any of '
the rights, powers, privileges, authorizations or beneflts
which are assigned and transferred by the Lessor to the
Vendor by this Assignment, without the prior .written consent
of the Lessor, except the right to receive and apply the
Payments as provided in Paragraph 1 hereof, and that,
subject to the terms of the Lease and the CSA, the Lessor
may, so long as no event of default under the CSA has
occurred and is then continuing, exercise or enforce, or
seek to exercise or enforce, such rights, powers,
privileges, authorizations, and benefits (other than taklng
action which would cause a termination of the Lease).

Notwithstanding any other provision of this Assign-
ment (a) the Lessor and the Owner shall retain all rights to
Excluded Payments and the right to commence an action at law
to obtain such payments and to enforce any judgment with
respect thereto but not to declare an Event of Default under
or to terminate the Lease; (b) the Owner and Lessor, as the
case may be, shall have the right without the concurrence of
the Vendor, (i) to receive from the Lessee all notices,
copies of all documents and all information that the Lessee
is permitted or required to give or furnish to the "Owner"
or the "Lessor" pursuant to the Lease, (ii) to inspect the
~ Units and the records of the Lessee and otherwise exercise
the rights of the "Lessor” under § 8 of the Lease, (iii) to
retain all rights with respect to insurance that Section 7
of the Lease specifically confers upon the "Owner" or the
“Lessor", (iv) to provide such insurance as the Lessee shall
have falled to maintain or as the Lessor or the Owner may
desire, (v) to retain all rights with respect to Lessee's
use and operation, maintenance and modifications of the
Units that § 9 of the Lease specifically confer upon the
"Owner" or the "Lessor", (vi) to enforce the rights of the
"Lessor" under § 5 of the Lease, (vii) to retain the right
to perform for the Lessee under § 22 of the Lease, and ’
(viii) to adjust basic lease rentals and Casualty
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Values and Termination Values as provided in § 3 of the
Lease, and to.e#ecutefamendments of the Lease in connection
with such adjustments 'of basic lease rates and Casualty
Values and Termination Values, and (c) so long as no event
of default under the CSA shall have occurred and be
continuing, the: Lessor shalll have the right, to the exclu-
sion of the Vendor, to exercise the rights of the "Lessor"
under § 13 of the Lease.

. 1 ] : .

- Whether or not an event of default under the CSA

shall have occurred and be‘contlnulng, neither the Vendor
nor the Lessor shall,‘w1thout the consent of the Owner,
amend, modify or supplemen@, or give any waiver or consent
with respect to, the Lease if the effect of any thereof
"would be to (A) reduce, modify or amend any Excluded Payment
due to the Owner or the Lessor (both in its individual and
fiduciary capacity), or -(B)| increase the liabilities or
obligations of, or dldlnlsh the immunities of, the Owner or
the Lessor (both in 1tE individual and fiduciary capacity),
or (C) reduce the amount or| extend the time or payment of
any Excluded Payment or change any of the circumstances
undexr which any Excluded Payment is payable.

_ 11. Notwithstanding anything herein to the
contrary, each and alll of the warranties, representations,
undertakings and agreements herein made on the part of the
financial institution actlng as the Lessor are each and
every one of them madej and lntended not as personal repre-
sentations, warrantles, undertaklngs and agreements by said
financial institution,|or for the purpose or with the inten-
tion of binding said flnanc1al institution personally but
are made and intended for the purpose of binding only the
Trust Estate as such term 1s used in the Trust Agreement,
and this Assignment is executed and delivered by said
financial institution solely in the exercise of the powers
expressly conferred upon sa+d financial institution as
trustee under the Trust Agreement, and no personal liability
or personal respon51b111ty 1s assumed by or shall at any
time be asserted or enforceable against said financial
institution, except for w111ful misconduct or gross negli-
gence on the part of sald flnanc1a1 institution or the
Owner, on account of any representatlon, warranty,
undertaking or agreement of |said financial institution,
either expressed or lmplied all such personal liability
(except as aforesaid 1n the |case of said financial
institution), if any, belng expressly waived and released by
the Vendor and by all persons claiming by, through or under
the Vendor; provided, however, that the Vendor or any person
claiming by, through or under it, making claim hereunder,
may look to said Trust Estate for satisfaction of the same.
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12. This Assignment may be executed in any number
of counterparts, but the counterpart delivered to the Vendor.
shall be deemed to be the original counterpart. It shall
not be necessary that any counterpart be signed by both the
parties hereto so long as each party hereto shall have exe~
cuted and delivered one counterpart hereof. Although for .
convenience this Assignment is dated as of the date first
above written, the actual date or dates of execution hereof
by the parties hereto is or are, respectively, the date or
‘dates stated in the acknowledgments hereto annexed.

IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be executéd in their respective corporate
names by officers thereuntoc duly authorized, and their
respective corporate seals to be affixed and duly attested,
all as of the date first above written.

MERIDIAN TRUST COMPANY,

not in its individual capacity
but solely as Owner-Trustee as
aforesaid,

- by

Vice.President
[Seal]

Attest:

Authorized. Officer

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, -as Agent,

by

Vice President
[seal]

Attest:

Corporate Trust Officer
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COMMONWEALTH OF PENNSYLVANIA )

i ) ss.:
COUNTY OF BERKS, j )
On this 'day of October 1985, before me
personally appeared , to me personally

known, who, being by me duly sworn, says that he is a Vice
President of MERIDIAN TRUST COMPANY, that the seal affixed
to the foregoing lnstrument is the corporate seal of said
trust company, that said 1nstrument was signed and sealed on
behalf of said trust company by authority of its Board of
Directors and he acknowledged that the execution of the

foregoing instrument was the free act and deed of said trust
company. . :

|
I Notary Public

. [Notarial Seal]
My Commission expires .

!

STATE OF MARYLAND )

) ss.:
CITY OF BALTIMORE )

it |
On this  th day of|October 1985, before me

personally appeared { , to me personally
.known, who, being by me duly sworn, says that he is a Vice
President of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, that
one of the seals affixed to|the foregoing instrument is the
corporate seal of said corporatlon, and that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Dlrectors and he acknowledged that
the execution of the foregOLng instrument was the free act
- and deed of said corporatlon.

|

[Notarial Seal] i

My Commission Expires L




LESSEE'S CONSENT AND AGREEMENT NO. 1

The undersigned, CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY (the "Lessee"), the lessee named in
the Lease (the "Lease") referred to in the foregoing
Assignment of Lease and Agreement No. 1 (the "Lease
Assignment"), hereby (a). acknowledges receipt of a copy of
the Lease Assignment and (b) consents to all the terms and
conditions of the Lease Assignment and agrees that:

(1) it will pay all Payments (as defined in
Section 1 of the Lease Assignment) due and to become due
under the Lease directly to MERCANTILE~SAFE DEPOSIT AND
TRUST COMPANY, as Agent (the "Vendor"), the assignee
named in the Lease Assignment, by 11:00 a.m. Baltimore
time, on the date such payment is due, by bank wire
transfer of immediately available funds to Mercantile
Safe~Deposit and Trust Company, Baltimore, Maryland, for
credit to its Corporate Trust Account No. 620081-8 with
advice that the funds are "RE: CNW 9/1/85" (or at such
other address as may be furnished in writing to the
Lessee by the Vendor);

(2) it shall not be entitled to any abatement of
rental payments or additional rental payments, reduction
therecf or setoff against or recoupment of rent or
additional rent, including, but not limited to,
abatements, reductions, setoffs or recoupments due or
alleged to be due by reason of any past, present or
future claims or counterclaims of the Lessee against the
Lessor under the Lease or under the CSA referred to in
the Lease Assignment, or against the Builder (as defined
in the Lease Assignment) or either of them or the Vendor
or otherwise;

(3) except as and to the extent otherwise speci-
fically provided in the Lease Assignment, the Vendor
shall be entitled to the benefits of, and to receive and
enforce performance of, all the covenants to be performed
by the Lessee under the Lease as though the Vendor were
named therein as the Lessor;

(4) the Vendor shall not, by virtue of the Lease
Assignment or this Consent and Agreement, be or become
subject to any liability or obligation under the Lease or
otherwise; and

(5) the Lease shall not, without the prior written
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consent of the Vendor, be terminated, amended or modi-
fied, nor shall anj waiﬁer or release be given or
accepted with respect thereto nor shall any action be
taken or omitted by the |Lessee the taking or omission of
which might result |in an alteration or impairment of the
Lease or the Lease Assiﬁnment or this Consent and

Agreement or of any of the rights created by any thereof.

i

: This Consent<and-Aﬂreement No. 1, when accepted by
the Vendor by signing |[the acceptance at the foot hereof,
shall be deemed to be a contract for the benefit of the
Vendor and its successors and assigns under the laws of the
State of Illinois and,} for all purposes, shall be construed
in accordance with the laws| of said State.

CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY,

by

Vice President

[Corporate Seal]

Attest:

Assistant Secretary

The foregoing Consent and Agreement No. 1 is hereby
accepted, as of the 1lst day|of September, 1985.

MERCANTILE-SAFE DEPOSIT AND -
TRUST COMPANY, as Agent,

by

Vice President

AL-10

~

R




(CS&M Ref. 2046-102]

CONDITIONAL SALE AGREEMENT NO. 1.
Dated as of September 1, 1985
Between

GENERAL MOTORS ' CORPORATION

(Electro-Motive Division),

Builder,

and

A

MERIDIAN TRUST COMPANY,
not im its individual capacity but solely as Owner-Trustee
under the Trust Agreement No. 1 dated as of the date hereof

11-1/2% Conditional Sale Indebtedness
due August 1, 2000

{Covering 8 GMC-EMD SD-50 Diesel Electric Locomotives]
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CONDITIONAL SALE AGREEMENT No. 1 dated
as of September 1, 1985, between GENERAL.
MOTORS CORPORATION (ELECTRO-MOTIVE DIVISION),
a Delaware corporation the ("Builder" or the
"Vendor", as the context may reguire, all as
more particularly set forth in Article 1
hereof) and MERIDIAN TRUST COMPANY, not in
its individual capacity but solely as
Owner-Trustee (the "Vendee") under the Trust
Agreement No. 1 (the "Trust Agreement") dated
as of the date hereof with MANUFACTURERS
HANOVER LEASING CORPORATION (the "Owner").

WHEREAS the Builder has agreed to construct and
sell to the Vendee the railroad equipment described in
Part & of Annex B hereto (which together with the automatic
train controls ("ATCs") which may be installed thereon and
settled for under the Participation Agreement described
below, are hereinafter called the "Equipment"); and

WHEREAS the Vendee is entering into a Lease of
Railroad Equipment No. ‘1 with CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY (the "Lessee") in substantially the
form annexed hereto as Annex C (the "Lease") pursuant to
which the Lessee will lease from the Vendee all the units of
Equipment delivered and accepted hereunder toqether with the
ATCs installed on the Equlpment and

WHEREAS MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY
(the "Assignee" or the "Vendor" as more particularly set
forth in Article 1 hereof), is acting -as Agent for certain
institutional investors (together with their successors and
assigns, the "Investors") pursuant to a Participation
Agreement No. 1 dated as of the date hereof (the "Participa-
tion Agreement") among the Assignee, the Lessee, the Vendee,
the Owner, and the Investors.

- NOW, THEREFORE, in consideration of the mutual
promises and agreements hereinafter set forth, the parties
hereto do hereby agree as follows:

"ARTICLE 1. Assignment; Definitions. The parties
hereto contemplate that the Vendee will furnish that portion
of the Purchase Price (as hereinafter defined) of the Equip-
ment as is required under subparagraph (a) of the third
paragraph of Article 4 hereof and that an amount equal to
the balance of such Purchase Price insofar as it relates to
the units of Equipment delivered and accepted hereunder




shall be paid to the Builder by the Assignee pursuant to an
Agreement and As51gnment No. 1 (the "CSA Assignment") dated
as of the date hereof between the Builder and the Assignee.

The partles hereto contemplate that the Vendee
will assign to the A351gnee as security for the payment and
performance of all the Vendee s obligations hereunder,
certain rights, titles and interest of the Vendee in and to
the Lease, pursuant(to an Assignment of Lease and Agreement
No. 1 in the form of. Annex D hereto (the "Lease Assignment")
and the Lessee shall consent thereto pursuant to the Les-
see's Consent and Agreement No. 1 in the form attached to
Annex D hereto (the'"Consent") '

The term "Vendor , wWhenever used in this Agree-
ment, means, before  any a551gnment of its rights hereunder,
the Bullder and any| successor or successors for the time
being to its manufacturlng properties -and business, and,
after any such ass;gnmen; both any assignee or assignees
for the time being of such particular assigned rights as
regards such- rlghtsj and\also any assignor as regards any
rights hereunder that are retained or excluded from any
assignment; and the term |"Builder", whenever used in this
Agreement, means, both before and after any such assignment,
the Builder and any /successor or successors for the time
being to its manufacturlng properties and bu51ness

ARTICLE 2{ Construction and Sale. Pursuant to
this Agreement, the{Bullder shall construct the units of
Equipment and will sell the same to the Vendee, and the
Vendee will purchase such units from the Builder and will
pay the Builder therefor, all as hereinafter provided and
all subject to the llmltatlons hereinafter set forth. Each
unit of Equipment shall be constructed in accordance with
the Purchase Order (as defined in Paragraph.l of the Par-
ticipation Agreement) and the specifications referred to in
Part A of Annex B hereto and in accordance with such modifi-
cations thereof as may be agreed upon in writing among the
Builder, the Vendeexand the Lessee (which specifications and
modifications, if any, are hereinafter called the "Specifi-
cations"). The Builder represents and warrants to the
Vendee, the Owner, the Lessee and the Assignee that (i) the
design, quality and{component parts of each unit of the
Equipment shall conform, on the date of delivery thereof
hereunder, to all Unlted States Department of Transportation
and Interstate Commerce Commission requirements and specifi-
cations and to all standards, if any, recommended by the
Association of American Railroads reasonably interpreted as
being applicable tofrailroad equipment of the character of
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such unit, and (ii) each such unit will be "new Section 38
Property" within the meaning of Section 48(b) of the
Internal Revenue Code 1954, as amended, and will not have
been used or placed in service prior to the delivery thereof
to the Vendee hereunder. For the purposes of this .
Article 2, the term "Equipment” shall not include any ATCs.

, ARTICLE 3. Inspection and Delivery. The Builder
will deliver to the Vendee the units of Equipment at the
place or places specified in Annex B hereto, freight
charges, if any, prepaid and included in the Purchase Price,
in accordance with the estimated delivery schedule set forth
in Annex B hereto; provided, however, the delivery of any
such unit of the Equipment shall not be made to the Vendee
(i) until this Agreement, the Lease, the CSA Assignment and
the Lease Assignment have been filed pursuant to 49 U.S.C. §
11303 and deposited with the Registrar General of Canada
pursuant to Section 86 of the Railway Act of Canada and
provision shall have been made for publication of notice of
such deposit in The Canada Gazette; (ii) subsequent 'to the
commencement of any‘proceedings or the occurrence of any
event specified in clause (¢) or (d) of Article 15 hereof or
the occurrence of, any event of.default (as described in
Article 15 hereof), or event which, with the lapse of time
and/or demand, could constitute such an event of default
-(any such commencement, occurrence, event of default or
event being hereinafter in this Agreement called a
“Default"); or (iii) if the Purchase Price for such unit
when added to the aggregate Purchase Price of (A) all units
theretofore delivered to and accepted by the Vendee under.
and made subject to this Agreement, (B) all other units
proposed to be delivered to and accepted by the Vendee
under, and made subject to, this Agreement concurrently with
“such unit and (C) all ATCs Costs (as defined in the
- Participation Agreement) with respect to the units of
Equipment referred to the preceeding clauses (A) and (B).
would exceed the Maximum Purchase Price for the Equipment
specified in Item 5 of Annex A hereto. The Builder agrees
not to deliver any unit of the Equipment hereunder (a)
=follow1ng receipt of written notice from the Vendee or the
Assignee (1) of a Default, or (ii) that the Maximum Purchase:
Price specified in Item 5 of Annex A hereto (or such higher
amount as the Vendee, the Builder and the Lessee may have
agreed -to pursuant to Article 4) would be exceeded by any
subsequent delivery of a unit, or (iii) of its (or, in the
case of a written notice of the Vendee, the Owner's)
determination that there has been a material adverse change
in the financial condition of the Lessee since March 31,
1985, and (b) until it receives notice from the Vendee and




o
the Assignee that the conhltlons contained in Paragraphs 8
and 9 of the Partmcxpatlon Agreement have been met.

Any unit of Equlpment not delivered to the Vendee
hereunder at the time of recelpt by the Builder of the
notice specified in clause (a) of the last sentence of the
.first paragraph of thls Artlcle 3 and any unit of Equipment
not delivered and acgepted hereunder on or prior to March
31, 1986 (unless a later date shall be agreed to by the
Vendee and the Lessee), by reason of noncompliance with the
conditions referred to 1n‘the next preceding paragraph or
causes set forth in the next succeeding paragraph or other-
wise, shall be excluded from this Agreement and the Vendee
shall be relieved of[lts obllgatlon hereunder to purchase
and pay for such unit of Equlpment If any unit of Equip-
ment shall be excluded herefrom pursuant to the immediately
preceding sentence, the Véndee and the Builder shall execute
an agreement supplemental hereto limiting this Agreement to
the units of Equipment not so excluded herefrom. Pursuant
to the Part1c1patlon’Agreement the Lessee has agreed to
purchase such excluded Equlpment and any Equipment excluded
from this Agreement pursuant to the first paragraph of
Article .4 hereof from the |Builder, upon the satisfaction or
" waiver of any condltlons of the Purchase Order, all as
provided in Paragraph 1 og the Participation Agreement., The
Vendee agrees, upon any such exclusion, to take such steps, .
including the executlon of instruments of transfer, as may
be reasonably requested by the Lessee for the purpose of
acknowledging and perfectfng the interest of the Lessee in
any unit ofvKulpment so excluded from this Agreement, and -
the Vendee shall have no further obligation or liability in
respect of units so excluded.

The obllgatlon of the Builder as to the time of
delivery set forth 1n Annex B is subject, however, to delays
resultlng from causes beydnd the Builder's control, includ-
ing but not limited to, ‘te design changes or other actions
taken by the Lessee,lacts of God, acts of the government of
the Unlted States or any state or political subdivision
thereof; fires, floods, exp1051ons or other catastrophies;
epidemics and quaranﬂine restrictions; acts of a public
enemy; any strikes; dny utility shortage or curtailment; and
delays of a supplier gue tb any of the foregoing causes; and
the Builder promptly notlfles the Vendee and the Lessee of
the: occurrence of any of the foregoing events in writing,
the time allowed for performance will be extended by a
period of time equal to the period of delay.

l




During construction, the Builder's Eguipment shall
be subject to inspection and approval by the authorized
inspectors of the Vendee (who shall be employees of the
Lessee) and the Builder shall grant to such inspectors
reasonable access to its plant. The Builder agrees to
inspect the materials used in the construction of its
Equipment in accordance with its standard quality control
practices.. Upon completion of each unit or a number of
units of the Equipment, such unit or units shall be
_presented by the Builder to inspectors of the Vendee for
inspection at the place specified for delivery, and if each
such unit conforms to the Specifications, requirements and
standards applicable thereto, such inspectors or authorized
representatives of the Vendee (who shall be employees of the
Lessee) shall execute and deliver to the Builder a certifi-
cate of inspection and acceptance (a "Certificate of Inspec-
tion and Acceptance") substantially in the form of Schedule’
E to the Lease; provided, however, that the Builder shall
not thereby be relieved of its warranties referred to in
Article 13 hereof. The Vendee hereby appoints the Lessee
(and any employee thereof designated by the Lessee) its
agent for inspection and acceptance of the Equipment pursu-
ant to this Article 3.

Upon delivery to and acceptance by the Vendee of
each such unit hereunder at the place specified for .deliv- .
ery, the Builder shall have no further responsibility for,
or bear any risk of, any damage to or the destruction or ‘
loss of such unit; provided, however, that such delivery to
and acceptance by the Vendee shall not thereby religve the
Builder of its warranties referred to in Article 13 hereof.

Notwithstanding the foregoing or any other provi-
sion of this Agreement to the contrary, the delivery to and
acceptance by or on behalf of the Vendee of any unit of
Equipment excluded from this Agreement pursuant to the first
paragraph of Article 4 hereof shall be ineffective, ab
"initio, to create in or transfer to the Vendee any legal or
beneficial right or interest in such unit or (except as
provided in the first paragraph of Article 4 hereof) to
impose on the Vendee any liability, obligation or responSL—
bility with respect thereto; any right or interest in any
such unit created in or transferred to or purported to be
created in or transferred to the Verndee shall be held by the
Vendee solely as trustee for the benefit of the Builder.

ARTICLE 4. Purchase Price and Payment. The base
price per unit of the Equipment to be delivered by the
Builder and paid for by the Vendee is set forth in Annex B
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calendar days, excluding Saturdays, Sundays and any other
day on which banking institutions in New York, New York,
Chicago, Illinois, Baltimore, Maryland, or Reading,
Pennsylvania, are authorized or obligated to remain closed.

The Vendee hereby acknowledges itself to be
indebted to the Vendor in the amount of, and hereby agrees
to pay in immediately available funds to the Vendor at such
place as the Vendor may designate, the Purchase Price of the
Equipment, as follows:

(a) on the Closing Date with respect to each
Group (i) an amount equal to 41.939564% (subject
to adjustment as provided in Paragraph 19 of the
Participation Agreement) of the aggregate Purchase
Price of such Group (minus the ATC Cost for ATCs
installed on units of Equipment included in such
Group to be settled for under the Participation
Agreement on such Closing Date) plus (ii) to the
extent agreed upon by the Vendee and the Lessee as
evidenced by the Vendee's and the Lessee's
approval of the Builder's Invoice therefor, the
amount, if any, by which (x) the remainder of the
Purchase Price of all units of Equipment for which
settlement has theretofore or is then being made,
as set forth in the Invoices therefor exceeds
(y) the Maximum CSA Indebtedness specified in
Item 6 of Annex A hereto plus any other amount or
amounts previously paid.or payable with respect to
prior Invoices pursuant to this clause (ii); and

(b) in 15 installments, as hereinafter
provided, an amount equal to the aggregate Pur=-
chase Price of the units of Equipment in each
Group (including the ATC Cost for ATCs installed
on units of Equipment included in such Group
actually settled for under the Participation
Agreement on such Closing Date), less the
aggregate amount paid or payable with respect
thereto pursuant  to subparagraph (a) of this-
paragraph. ’

The porticn of the Purchase Price payable pursuant
to subparagraph (b) of the preceding paragraph {the "CSA
Indebtedness"”") shall be payable on the dates set forth in
Schedule I hereto {or, if any such date is not a business
day on the next business day). The unpaid balance of the
CSA Indebtedness from time to time outstanding shall bear
interest at the rate of 11-1/2% per annum payable, to the



exXtent accrued and unpald on the dates set forth in
Schedule I hereto. The 1nstallments of principal payable on
each payment date shall be calculated so that the amount and
-allocation of pr1nc1pal and interest payable on each payment
date shall be substantlally in proportion to the allocation
" set forth in Schedule I hereto (subject to the provisions of
Article 7 hereof) and the |aggregate of such 1nstallments of
principal will completely amortize the CSA Indebtedness.

The Vendee will furnlsh to the Vendor and the Lessee
promptly after the last Cﬂos1ng Date a schedule showing the
respective amounts of pr1ﬂc1pal and interest payable on each
payment date.

If any of the dates for payment of principal or
interest is not a bu31ness day, such payment shall be
payable on the next precedlng business day.

Interest under this Agreement shall be determined
on the basis of a 36q day)year of 12 30-day months, except
that interest payable on the first interest payment date
shall be determined on an lactual elapsed day, calendar year,
basis. |

The Vendee w !111 pay, to the extent legally
enforceable, interest upon| all amounts remaining unpaid
after the same shall have become due and payable pursuant to
the terms hereof at the raFe of 12-1/2% per annum (the
"Overdue Rate") or such lesser amount as shall be legally
enforceable, anything herein to the contrary notwith-
- standing. - ‘

All payments provided for in this Agreement shall
be made in such coin br currency of the United States of
America as at the time of payment shall be legal tender for
the payment of publlc{and prlvate debts. Except as provided
in Article 7 hereof, the Vendee shall not have the privilege
of prepaying any port1on of the CSA Indebtedness prior to
the date it becomes due :

Noththstandlng any other prov151on of this Agree-
ment (including, but not llmlted to, any provision of
Articles 15 and 16 hereof), but not limiting the effect of
Article 21 hereof, the llablllty of the Vendee or any assig-
nee of the Vendee for‘all payments to be made by it under
this Agreement, 1nclud1ng any liability arising out of or in
connection with the performance of its obligations hereunder
(with the exception only of the payments to be made pursuant
to subparagraph (a) of the |third paragraph of this
Article 4, the interest payment payable on February 1, 1986,




and the amounts payable pursuant to the proviso in the third
paragraph of Article 12 hereof) shall not exceed an amount
equal to, and shall be payable only out of, the "income and
proceeds from the Equipment" (as hereinafter defined), and
such payments shall be made by the Vendee only to the extent
that the Vendee (or any such assignee) shall have actually
received sufficient "income and proceeds from the Egquipment"”
to make such payments. Except as provided in the next -
preceding sentence, the Vendee (and any such assignee)} shall
have no personal liability to make any payments under this
Agreement except from the "income and proceeds from the
Equipment". ”

In addition,’the Vendor agrees that the Vendee
(and any such assignee) '

(i) make no representation or warranty with
respect to, and are not responsible for, the
execution, validity, sufficiency or enforceability

- of the Lease (or any document relative thereto)
insofar as it relates to the Lessee or to any of
the Lessee's obligations thereunder; and

(ii) shall not be responsible for the perfor-
mance or observance by the Lessee of any of its
agreements, representations, indemnities, obliga-
tions or other undertakings under the Lease; it
being understood that as to all such payments and
other matters the Vendor will look sclely to the
Vendor's rights under this Agreement against the
Equipment and to the Vendor's rights under the
Lease against the Lessee and the Equipment.

As used herein the term "income and proceeds from the Equip-
ment" shall mean '

(i) if one of the events of default specified
in Article 15 hereof shall have occurred and while
it shall be continuing, so much of the following
amounts as are indefeasibly received by the Vendee

" {or any such assignee) at any time after any such
event and during the continuance thereof: (a) all
ramounts of rental and amounts in respect of
Casualty Occurrences (as defined in Article 7
hereof) paid for or with respect to the Equipment
pursuant to the Lease and any and all other
payments received under § 10 or any other provi=-
sion of the Lease and (b) any and all payments or
proceeds received for or with respect to the



Equipment as the result of the sale, lease or
other dlSpOSltlon thereof, after deducting all -
costs and. expenses of such sale, lease or other

disposition; and

(11) at any|other time only that portlon of
the amounts referred to in the foregoing clauses
(a) and (b) as are indefeasibly received by the.
Vendee (orjany such assignee) and as shall equal
the portlon of the CSA Indebtedness (including
prepayments thereof required in respect of =
Casualty Occurrences or termination pursuant to
§ 7 of the Lease) and/or interest thereon due and
payable on|the date such amounts were required to
be paid. pursuant to the Lease or as shall equal
any other payments then due and payable under this
‘Agreement; 1

it being understood that "income and proceeds from the
Equipment" shall in no event include (A) amounts referred to
in the foregoing clauses Qa) and (b) received by the Vendee
(or any such ass1gnee) prior to the existence of such an
event of default whlch exceeded the amounts required to
discharge that portlon of |the CSA Indebtedness (including L
such prepayments) and/or interest thereon due and payable on
the date on which amounts with respect thereto received by
the Vendee (or any such assignee) were reguired to be paid
to it pursuant to the Lease or which exceeded any other
payments due and payable under this Agreement at the time
such amounts were payable‘ under the Lease and (B) any
Excluded Payment (as |defined in the Lease Assignment).
Notwithstanding anythlng to the contrary contained in this
Agreement, in the event the Vendor shall obtain a judgment
against the Vendee for an lamount in excess of the amounts
payable by the Vendee purspant to the limitations set forth
in this paragraph, the Vendor will limit its execution. of
such judgment to amounts payable pursuant to the limitations 5
set forth in this paragraph. Nothing contained herein °.
limiting the llablllty of the Vendee shall derogate from the
right of the Vendor to proceed against the Equipment for the
full unpaid Purchase Prlce of the Equipment and accrued
interest thereon and lall other payments and obligations
-hereunder or to procebd against the Lessee under the Lease
or the Consent.

ARTICLE 5. | Security Interest in the Equipment.
The Vendor shall and hereby does retain a security interest
in the Equipment other than the ATCs, and the Vendee grants
to the Vendor a secur%ty interest in the ATCs which have
{
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been settled for under the Participatidn Agreement, until

" the Vendee shall have made all its payments under this

Agreement, notwithstanding any provision of this Agreement
limiting the liability of. the Vendee and notwithstanding the
delivery of the Equipment to and the possession and use
thereof by the Vendee and the Lessee as provided in this
-Agreement and the Lease. Any and all parts installed on and
additions and replacements made to any unit of the Equlpment
"title to which vests in the Vendee pursuant to the
provisions of § 9 of the Lease or the cost of which is
"included in the Purchase Price of such Egquipment shall ,
constitute accessions to the Equipment and shall be subject
to all the terms and conditions of this- Agreement and
included . in the term "Equipment" as used in this Agreement.

Except as otherwise specifically provided in
Article .7 hereof, when and only when the Vender shall have
been paid the full indebtedness in respect of the Purchase
Price of the Equipment, together with accrued interest and
all other payments as herein provided, absolute right to the
possession of, title to and property in the Equipment shall
pass to and vest in the Vendee without further transfer or
action on the part of the Vendor. However, the Vendor, if
so requested by the Vendee at that time, at the Vendee's
expense, will (a) execute a bill or bills of sale for the
Equipment releasing its security interest therein to the
Vendee or upon its order, free of all liens, security
interests and other encumbrances created or retained hereby
and deliver such bill or-bills of sale to the Vendee and (b)
execute and deliver to the Vendee for filing, recording or
depositing in all necessary public offices, such instrument
or instruments in writing as may be necessary or appropriate
in order then to make clear upon the public records the
title of the Vendee to the Equipment. The Vendee hereby
waives any and all rights, existing or that may be acquired,
in or to the payment of any penalty or damages for failure
to execute and deliver such bill or bills of sale or instru-
ment or instruments or to file any certificate of payment in
compliance with any law requiring the filing of the same,
except for failure so to do w1th1n a’ reasonable tlme after
written demand by the Vendee.

ARTICLE 6. Taxes. Whether or not any of the
transactions contemplated hereby are consummated, the Vendee
agrees to pay, or cause to be paid, and to indemnify and
" hold the Vendor harmless from, all Taxes (as defined in § 6
of the Lease) excluding, however: (i) Taxes of the United
States of America or any state or political subdivision
thereof imposed on or measured solely by the net income or




excess profits of the Vendor, or value-added taxes in lieu .-
of any such net 1ncome or|excess profits taxes, other than -
- Taxes arising out of‘or imposed in respect of the receipt of
indemnification payments pursuant to this Agreement as to
-which the Vendor is not entltled ‘to a corresponding deduc-
tion in the calculatlon of its net income; and (ii) any

" Taxes imposed on or measured by .any fees or compensation
received by the Vendor prov1ded however, that the Vendee.
shall not be requlred to pay any Taxes during the period it
may be contesting the same in the manner provided in the .
next paragraph belowl . '

If claim ls made aqalnst the Vendor for any Taxes
indemnified against under this Article 6, the Vendor shall
promptly notify the Vendee and the Lessee. If reasonably
requested by the Vendee 1n writing and so long as the Lessee
is not doing so in 1ts own name, the Vendor shall, upon
receipt of any indemnity reasonably satisfactory to it for
all costs, expenses,llossés legal and accountants' fees and
disbursements, penaltles, fines, additions to tax and
interest, and at the expense of the Vendee, contest in good
faith the validity, appllqablllty or amount of such Taxes by
(a) resisting payment theqeof if legally perm1531ble
(provided that the nonpayment thereof does not, in the
opinion of the Vendor, adversely affect the interest of the
Vendor in and to the [Equipment hereunder), (b) not paying
the same except under proﬂest if protest is necessary and
proper, and (¢c) if payment is made, using reasonable efforts
to obtain a refund thereof|1n appropriate administrative or
judicial proceedlngs{ or both. The Vendee may also contest,
at its own expense, the vaﬁldlty applicability or amcunt of
such Taxes in the name of Fhe Vendor; provided, however,
that no proceeding or,actlpn .relating to such contest shall
be commenced (nor shalll any pleading, motion, brief or other
paper be submitted or, filed in the name of the Vendor in any"
such proceeding or action)| without the prior written consent
of the Vendor, which consent shall not be unreasonably
withheld. 1If thevVendor shall obtain a refund of all or any
part of such Taxes prev1ously reimbursed by the Vendee in
connection with any such contest or an amount representing
interest thereon, the! Vendor shall pay the Vendee the amount
of such refund and/or| 1nterest net of expenses; provided,
however, that no event of. default set forth in Article 15
hereof and no event which with notice or lapse of time or
both would constitute| such|an event of default shall have
occurred and be continuing.

|

In case any»report or return is required to be

made with respect to any obllqatlon of the Vendee under or




arising out of this Article 6, the Vendee shall either make
such report or return in such manner as will show the
interests of the Vendor in the Equipment or shall promptly
notify the Vendor of such requirement ‘and shall make such
report or return in such manner as shall be reasonably
satisfactory to the Vendor. All costs. and expenses (includ-
ing legal and accountants' fees) of preparing any such
return or report shall be borne by the Vendee.

all of the obligations of the Vendee under this
Article 6 shall survive and continue, notwithstanding
payment in full of all other amounts due under this Agree-
ment. ” : ; ' '

ARTICLE 7. Maintenance; Termination and
Casualty Occurrences. The Vendee shall, at its own cost and
expense, maintain and service each unit of Equipment as
provided in the first paragraph of § 7 of the Lease,

: In the event that any unit of the Equipment shall
suffer a Casualty Occurrence (as defined in § 7 of the
Lease) or in the event the Lease is terminated pursuant to
the last paragraph of § 7 of the Lease (a "Termination"),
the Vendee shall, promptly after it shall have received
notice from the Lessee that such Unit has suffered a
Casualty Occurrence or that a Termination has occurred,
cause the Vendor to be fully informed in regard thereto. 1In
the case of a Casualty Occurrence, on the Casualty Payment
Date (as defined in § 7 of the Lease) specified in the
Lease, the Vendee shall pay to the Vendor an amount equal *o
the Casualty Value (as hereinafter defined in this Article)
-of such unit suffering a Casualty Occurrence as of such.
Casualty Payment Date, together with an amount egual to
accrued interest thereon, and shall file, or cause to be
filed, with the Vendor a certificate setting forth the
Casualty Value of such unit. In the case of a Termination,
the Vendee shall pay to the Vendor an amount equal to the
Termination Value (as hereinafter defined in this Article},
of all the units then subject to the Lease on the
Termination Date (as defined in § 7 of the Lease), together
with an amount equal to accrued interest thereon. .Any money
" paid to the Vendor pursuant to this paragraph in respect of
a unit shall be applied (after the payment of the interest
and principal, if any, on any of the CSA Indebtedness due on
such date) to prepay without penalty or premium the install-
ments of the CSA Indebtedness (ratably in accordance with
the unpaid principal balance of each such installment)

. together with all unpaid and accrued interest thereon, and,
in the case of a Casualty Occurrence, the Vendee will
promptly furnish to the Vendor and the Lessee a revised



schedule of payments of prlnc1pal and interest with respect
‘to the CSA Indebtedness thereafter to be made. In the event
of the requisition gor use by the United States Government
or any other government or governmental entity of any unit
of the Equlpment not constltutlng a Casualty Occurrence, all
- of the Vendee's obllgatlons hereunder with respect to such
unit shall continueito the same extent as if such

requ1s1tlon had not occurred

. - Upon payment by the Vendee to the Vendor of the
Casualty Value of any unﬂt of the Equipment having suffered
~a Casualty Occurrence or |of the Termination Value in the.
.case of a Termlnatlon, ln each case together with an amount
équal to accrued lnterest thereon, absolute right to the
possession of, titlé to and property in such unit shall pass
to and vest in the Vendeé, without further transfer or
action on the part of the Vendor, except that the Vendor, if
requested by the Vendee, will execute and deliver to the
Vendee, at the expense oﬂ the Vendee, an appropriate
instrument conflrmlﬂg sucp passage to the Vendee of all the
-Vendor's title to and property, -and the release of the
Vendor's security lnteres| in such unit, in recordable
form, in order that lthe Vendee may make clear upon the
public records the title of the Vendee to such unit.

For the purposes of this Agreement the Casualty
Value of each unit of the Equipment suffering a Casualty
Occurrence and the Termlnatlon Value of each unit of
Equipment subject to}a Termlnatlon shall be deemed to be
that portion of the orlglnal Purchase Priceée thereof referred
to in subparagraph (b) oflthe third paragraph of Article 4
hereof remaining unpaid on the Casualty Payment Date or
Termination Date, as| the case may be, with respect .to such
unit (without glVlngleffect to any prepayment or prepayments
theretofore made under thls Article with respect to any
other unit). For the purpose of this paragraph, each
payment of the Purchase Prlce in respect of Equipment made
pursuant to said subparagraph (b) shall be deemed to be a.
payment on each unitiof the Equipment in like proportion as
the original Purchase Prlce of such unit bears to the
aggregate orlglnal Purchase Price of the. Equlpment

I .
The Vendee ! will |cause the Equipment to be insured
as provided in § 7 of the|Lease. If the Vendor shall
- receive any insurance proceeds or condemnation payments in

-




respect of, such units suffering a Casualty Occurrence, the
Vendor shall, subject to having received payment of the
Casualty Value, together with an amount equal to accrued
interest thereon, and any other interest and principal on
any of the CSA Indebtedness due on such date, pay such
insurance proceeds or condemnation payments to the Vendee.
‘All insurance proceeds or condemnation payments received by
the Vendor in respect of any unit of Equipment not suffering
a Casualty Occurrence shall be paid to the Vendee upon
reasonable proof satisfactory to the Vendor that any damage
to such unit in respect of which such proceeds were paid has
been fully repaired so as to comply with the provisions of
the first paragraph of this Article 7, provided no event of
default shall have occurred and be continuing.

ARTICLE 8. Reports. At the times specified in
the Lease, the Vendee shall cause to be furnished to the
Vendor the statements and certificates of insurance required
to be furnished to the Vendee pursuant to § 8 of the Lease.

ARTICLE 9. Marking of Equipment. - The Vendee will
cause each unit of the Equipment to be kept numbered and
marked as provided in § 5 of the Lease. The Vendee will not
permit any such unit to be placed in operation or exercise
any control or dominion over the same until such markings
shall have been made thereon and will replace or will cause
to be replaced promptly any such markings which may be
removed, obliterated, defaced or destroyed. The Vendee will
not permit the identification number of any unit of the
Equipment to be changed except in accordance with a
statement of new number or numbers to be substituted
therefor, which statement previously shall have been filed
with the Vendor and filed, recorded and deposited by the
Vendee in all public offices where this Agreement shall have
been filed, recorded and deposited.

Except as provided in the immediately preceding
paragraph, the Vendee will not allow the name of any person,
association or corporation to be placed on any unit of the
Equipment as a designation that might be interpreted as a
claim of ownership; provided, however, that the Equipment
may be lettered with the names or initials or the insignia
customarily used by the Lessee or its affiliates.-

ARTICLE 10. Compliance with Laws and Rules,
During the term of this Agreement, the Vendee will comply,
and will cause every lessee or user of the Equipment to
comply, in all respects (including, without limitation, with




et

respect to the use, malntenance and operatlon of the Equip-
ment) with all Appllcable\Laws (as defined in § 9 of the
Lease) and in the event that any Applicable Law requires any
alteration, replacement addltlon or modification of or to
any part on any unitiof the Equipment, the Vendee will
conform therewith atjits own expense; provided, however,
that the Vendee or the Lessee may, in good faith, contest
the validity or appllcatlon of any Applicable Law in any
reasonable manner whlch dees not, in the reasonable opinion
of the Vendor, adversely affect the property or rights of
the Vendor under this Agreement

ARTICLE 11. Possession and Use. The Vendee, so
long as an event of default shall not have occurred and be
continuing under thls Agreement shall be entitled, from and
after delivery of the Equipment by the Builder to the
Vendee, to the posse551on of the Equipment and the use
thereof but only upon and subject to all the terms and
conditions of this Agreement

The partles hereto acknowledge that the Vendee
SLmultaneously is lea51ng the Equipment to the Lessee as
provided in the Lease, and the rights of the Lessee and its
permitted assigns under the Lease shall, except as provided
in §§ 4 and 12 of the Lease be subordinated and junior in
rank to the rights, and shall be subject to the remedies, of
the Vendor under this Agréement The Lease shall not be
amended or terminated (except in accordance with its terms) -
without the prior wrrtten consent of the Vendor prior to the
payment in full of the CSA Indebtedness and all other sums
due to the Vendor hereundér

ARTICLE 12._ Prohlbltlon Agalnst Liens. The
Vendee will pay or discharge any and all sums claimed by any
party from, through or under the Vendee, the Owner or their
respective successors or a551gns which, if unpaid, might
become a lien, charge*or securlty interest on or with
respect to the Equipment or any unit thereof, or the
interest of the Vendor thereln, or the Vendee's interests in
the Lease and the payments due and to become due thereunder, -
and will promptly dlscharge any such lien, charge or
security interest whlch arlses, but shall not be required to
pay or discharge any such llen, charge or security interest
so long as the valldlty thereof shall be contested in good
'falth and by appropriate legal or administrative proceedings-
in any reasonable manner and the nonpayment therecf does
not, in the reasonable oplnlon of the Vendor, adversely
affect the title or 1nterests of the Vendor in or to the
Equipment or otherwisé under this Agreement. Any amounts




paid by the Vendor in discharge of such liens, charges or
security interests upon the Egquipment shall be secured by
and under this Agreement.

This covenant will not be deemed breached by
reason of liens for taxes, assessments or governmental
charges or levies, in each case not due and dellnquent or
undetermlned or 1nchoate materialmen's, mechanlcs work-
men's, repairmen's or other like liens arising in the '
ordinary course of business and, in each case, not delin-
guent.

The foregoing provisions of this Article 12 shall
be subject to the limitations set forth in the last para-
graph of Article 4 hereof and the provisions of Article 21
hereof; provided, however, that the Vendee will pay or
discharge any and all liens, charges or security interests
claimed by any party from, through or under the Vendee, or
its successors or assigns, and to the extent funds are
received by the Vendee from the Owner or are otherwise
available in the Trust Estate (as defined in the Trust
Agreement), from through or under the Owner, or its
successors or assigns, not arising out of .the ownership of
the Equipment or the transactions contemplated hereby (but
including, to the extent funds are so received or available,
tax liens arising out of the receipt of the rentals and
other payments under the Lease and any other proceeds from
the Equipment) on or with respect to the Equipment, or any
unit thereof, or the Vendee's interest in the Lease and the
" payments to be made thereunder, but the Vendee shall not be
required to pay or discharge any such lien, charge or
security interest sc¢ long as the validity thereof shall be
contested in good faith and by appropriate legal or
administrative proceedings in any reasonable manner and the
nonpayment thereof does not, in the reasonable opinion of
the Vendor, adversely affect the security interest of the
Vendor in or to the Equipment or otherwise under this
Agreement or in and to the Lease and the payments to be made
thereunder. .

ARTICLE 13. - Indemnities and Warranties. The
Vendee shall pay, and shall protect, indemnify and hold
harmless, the Vendor and any assignee hereof, and thelr-
respective successors, assigns, agents and servants ("Indem-
nified Persons"), from and against any and all Indemnified
Matters (as defined in § 9 of the Lease); provided, however,
that the Vendee shall not be required to pay, protect,
indenmnify or hold harmless the Builder for (i) any Indemni-
fied Matter arising out of any tort by the Builder, or out




of any breach of any| representation, warranty, agreement or
indemnity or failure to perform any covenant hereunder by
the Builder or (ii) any matter covered by the Builder's
‘warranty of materlal.and &orkmanshlp and patent indemnifica-
tion set forth in Annex A\lhereto. 1In case any action, suit
or proceeding is brought agalnst any Indemnified Person in
connection with any Indemnlfled Matter, the Vendee may and,
upon such Indemnlfled Person's request, will at the Vendee's
expense resist and defend|such action, suit or proceeding,
or cause the same to|be resisted or defended by counsel
selected by the Vendee and approved by such Indemnified
Person, which approval w1ﬂl not be unreasonably withheld,

. and, in the event of|any £a11ure by the Vendee to do so, the
Vendee shall pay all costs and expenses (including, without
limitation, attorneys fees and expenses) incurred by such
Indemnified Person 1n connection with such action, suit or

proceeding. In the event the Vendee is required to make any

. payment under this Artlcle 13, the Vendee shall pay such
Indemnified Person an amount which, after deduction of all
taxes required to beipald by such Indemnified Person in
respect of the receipt thereof under the laws of the United
States of America or | of any political subdivision thereof
(after giving credit 'for dny savings in respect of any such
taxes by reason of deductionsj credits or allowances in
respect of the payment of |the expense indemnified. against,
and of any other such taxes as determined in the sole
discretion of the Indemnlfped Person), shall be equal to the
amount of such payment The Vendor and the Vendee agree to
give -each other promptly upon obtaining knowledge thereof
written notice of any Indemnxfled Matter; provided, however,
that the Vendor's faillure to give such notice shall not
adversely affect its lrights of indemnification hereunder.
Upon the payment in fpll of any indemnities as contained in
this Article 13 by the Vendee, and provided that no event of
default described in: hrtlcle 15 hereof (or other event which
with lapse of time orinotlce or both would constitute such
an event of default) shallthave occurred and be continuing,
(i) the Vendee shall be subrogated to any right of such
Indemnified Person in respect of the Indemnified Matter
against which 1ndemn1ty has been given and (ii) any payments
received by such Indemnlfled Person from any person (other
than the Vendee) as a result of . -any Indemnified Matter with
respect to which such| Indemnified Person has been indemni-
fied by the Lessee pursuant to the Lease shall be paid over
to the Vendee to the extent necessary to reimburse the
Vendee for indemnification payments previously made in
respect of such matter.

|
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None of the indemnities in this Article 13 shall
be deemed to create any rights of subrogation in any insurer.
or third party against the Vendee therefor, from or under
any Indemnified Person, whether because of any claim paid or
defense provided for the benefit thereof or otherwise. This
covenant of indemnity shall continue in full force and
effect notwithstanding the full payment of the indebtedness
in respect of the Purchase Price of, and the release of the
Vendor's security interest in, the Equipment, as provided in
Article 5 hereof, or the termination of thls Agreement in
any manner whatsocever.

The Vendee will bear the responsibility for and
risk of, and shall not be released from its obligations
hereunder (except as provided in Article 21 hereof) in the
event of, any damage to or the destruction or loss of any
unit of or all the Equipment from and after acceptance of
dellvery thereof by the Vendee.

The Builder represents and warrants to the Vendee
and its successors and assigns that this Agreement is duly
authorized, executed and delivered by it for a valid consid-
eration, and that, assuming due authorization, execution and
delivery by the Vendee, this Agreement is, insofar as the
Builder is concerned, a legal, valid and existing agreement
binding upon the Builder in accordance with its terms.

The Builder represents and warrants to the Vendee
and its successors and assigns that, at the time of delivery
and acceptance of each unit of the Egquipment (described in
Part A of Annex B hereto) under this Agreement, the Vendee
will have good and marketable title to such unit, free and
clear of all claims, liens, security interests and other
encumbrances of any nature except only the rights of the
Vendor under this Agreement and the rights of the Lessee

- under the Lease.

The Builder represents and warrants to the Vendee
and its successors and assigns that it is not entering into
this Agreement, or into any other transaction contemplated
by the Participation Agreement, directly or indirectly in
connection with any arrangement or understanding by it in
any way invelving any employee benefit plan (eother than a
governmental plan) with respect to which it, or, insofar as
is known to it, any party to the Participation Agreement is
a party in interest, all within the meaning of the Employee
Retirement Income Security Act of 1974, as amended.



- The agreements of the partles relatlng to the
Builder's warrantles’of materlal and workmanshlp, ‘the agree-
ments of the parties: relatlng to patent indemnification .and
the Builder's llmltatlon af liability are set forth in Items
3 and 4 of Annex A héreto.’

ARTICLE 14. Assignments. The Vendee will not,
except as provided 1n Article 11 hereof or in the Trust
Agreement, transfer the rﬂght to possession of any unit of
the Equipment or selﬂ aSSLgn, transfer or otherwise dlspose

of its rights under this Agreement.

All or any {of the. rlghts benefits and advantages
of the Vendor under this Ngreement including the right to
‘receive the payments hereln provided to be made by the Ven-
dee, may be assigned by the Vendor and reassigned by any
assignee at any time or from time to time. No such assign-
ment shall subject any assﬁgnee to, or relieve the Builder
from, any of the obligations of the Builder: to construct and
sell the Equipment to the Vendee in accordance herewith or
to respond to the Builder's warranties and indemnities
referred to in Article 13 herecf or relieve the Vendee of
its obligations to the Bullder contained in Articles 2, 3,
4, 6 and 13 hereof, Annex A hereto and this Article 14, or
any other obligation whlch\ according to its terms or
context, is intended to survive an assignment.

Upon any such assignment, either the assignor or
the assignee shall give wrltten notice to the Vendee and the
Lessee, together with a copy of such assignment, stating the
identity and post office address of the assignee, and such
assignee shall by virtue of such assignment, acquire all
the assignor's right,- tltle and interest in and to the
Equipment and this Agreement or in and to a portion
thereof, as the case may be, subject only to such reserva-
tions as may be contained 1n such assignment. From and
after the receipt by the Vendee of the notification of any
such assignment, all payments thereafter to be made by the
Vendee under this Agreement shall, to the extent so
assigned, be made to the assxgnee at such address as it may
direct. {

The Vendee recognlzes that this Agreement will be
assigned to the A551gnee as provided in the CSA Assignment.
- The Vendee expressly represents, for the purpose of assur-
~ance to any person, firm or corporation considering the
acquisition of this Agreement or of all or any of the rights
of the Vendor hereunder, and for the purpose of inducing
such acquisition, that the [rights of the assignee to the




entire unpaid indebtedness in respect of the Purchase Price
of the Equipment or such part thereof as may be assigned
together with interest thereon, as well as any other rights
hereunder which may be so assigned, shall not be subject to
any defense, setoff, counterclaim or recoupment whatsoever
arising out of any breach of any obligation of the Builder
with respect to the Equipment or the construction, delivery
or warranty thereof, or with respect to any indemnity herein
contained, nor subject to any defense, setoff, counterclaim
or recoupment whatsoever arising by reason of any other
.indebtedness or liability at any time owing to the Vendee or
the Lessee by the Builder. Any and all such obligations,
howsoever arising, shall be and remain enforceable by the
Vendee or the Lessee, as the case may be, against and only
against the Builder.

ARTICLE 15. Defaults. If, during the continuance
of this Agreement, one or more of the following events (each
such event being herein sometimes called an "event of
default") shall occur:

Y
: (a) . the Vendee shall fail to pay or cause to be
paid in full any sum payable by the Vendee when payment
thereof shall be due hereunder (irrespective of the
provisions of Article 4 or 21 hereof or any other
provision of this Agreement limiting the liability of
the Vendee) and such default shall continue for 10
business days after the date such payment is due and
payable; or .

(b) default shall be made in the observance or
performance of any other of the covenants, conditions
and agreements on the part of the Vendee ({irrespective
of the provisions of Article 4 or 21 hereof or any
other provision of this Agreement limiting the lia-
bility of the Vendee) or the Lessee contained herein or
in the Participation Agreement or the Consent, and such
default shall continue for 30 days after written notice
from the Vendor to the Vendee, the Owner and the Lessee
specifying the default and demandlng that the same be
remedied; or

(c) a petition for reorganization under any provi-
sion of Title 11 of the United States Code, as now
constituted or as may hereafter be amended, shall be
filed by or against the Lessee and, unless such peti-
tion shall have been dismissed, nullified, staved or
otherwise rendered ineffective (but then only so long
as such stay shall continue in force or such
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ineffectiveness shall continue), all the obligations of
. the Lessee under the Lease and the Consent shall not
have been and shall not continue to have been duly
assumed in writing, pursuant to a court order or
. decree, by a trustee| or trustees appointed (whether or
not subject to ratification) in such proceedings in
such manner thaF such obligations shall have the same
status as expenses of administration and obligations
incurred by such trustee or trustees, within 60 days
after such petition shall have been filed and otherwise
- in accordance with the provisions of 11 U.S.C. § 1168,
or any successor prov151on, as the same may hereafter
be amended; or

(d) any other proceeding shall be commenced by or

agalnst the Vendee, the Owner or the Lessee for any
- relief which lncludes, or might result in, any modifi-

cation of the obllgatlons of the Vendee hereunder or of
the Lessee under the|Lease or the Consent or the Owner
‘under the Trust Agreement under any bankruptcy or
Ansolvency laws, or laws relating to the relief of
debtors, readjustment of indebtedness, reorganizations:
arrangements,,composﬂtlons or extensions (other than a
law which does not permlt any readjustment of such _
obligations), and unless such proceedings shall have
been dismissed, nullﬂfled stayed or otherwise rendered
ineffective (but then only so long as such stay shall
continue in force or |such ineffectiveness shall con-
tinue), all sald obligations shall not have been and
shall not contlnue to have been duly assumed in writing
pursuant to a court order or decree, by a trustee or
trustees or receiver |or receivers appointed (whether or
not subject to ﬁatification) for the Vendee, the Owner
or the Lessee, as the case may be, or for their
respective property in connection with any such
proceedings in such manner that such obligations shall
have the same status hs expenses of administration and
obligations incurred by such trustee or trustees or
receiver or_receﬁvers within 60 days after such
proceedings shalll have been commenced; or

(e) the Vendee shall make or permit any unautho-
rized assignment| or tgansfer of this Agreement or any
~interest herein or any unauthorized transfer of the
right to posse551on or use of any unit of the Equipment
and the Vendee shall \for more than 30 days after
demand in wrltlng by the Vendor, fail to secure a
reassignment or :etransfer to the Vendee of such
Agreement, interest or right; or

|

|




(f) any Event of Default (as defined in the Lease)
shall have occurred and be continuing under the Lease
unless the Vendee or the Owner shall have cured the
corresponding Event of Default hereunder within 10
business days after written notice to -the Vendee of

" such Event of Default; provided, however, that no event
of default shall be deemed to have occurred hereunder
if such Event of Default under the Lease shall have
arisen as a result of a failure of the Lessee to make
any Excluded Payment (as defined in the Lease Assign-
ment) unless and until the Owner shall notify the
Vendor in writing that such failure shall be deemed to
be an event of default hereunder; and provided,
further, however, that not more than four Events of
Default, or more than two consecutive Events of
Default, with respect to the payment of basic rentals
under clause {A) of § 10 of the Lease may be cured by
the Vendee or the Owner as aforesaid so as to prevent
the occurrence of an event of default hereunder (it
being agreed that if an event of default is so cured
under this Article 15(f) any corresponding event of
default under any other provision of this Article 15
shall likewise be deemed to have been cured -and not to
have come into existence);

then at any time after the occurrence of such an event of
default and so long as such event of default is ‘continuing
the Vendor may, upon written notice to the Vendee and the
Lessee and upon compliance with any legal requirements then
in force and.applicable to such action by the Vendor declare
{herein called a "Declaration of Default")} the entire unpaid
CSA Indebtedness, together with the interest thereon then
accrued and unpaid, immediately due and payable, without
further demand, and thereafter the aggregate of the unpaid
balance of the CSA Indebtedness and interest shall bear
interest from the date of such Declaration of Default at the
Overdue Rate, to the extent legally enforceable. 1In
addition, if the Vendee does not pay the entire unpaid CsSa
Indebtedness, together with interest thereon accrued and
unpaid to the date of payment, within 30 days of such notice
of Declaration of Default, the Vendor may, (a) upon written
notice to the Vendee and the Lessee, subject to the Lessee's
rights of possession, use and assignment under §§ 4 and 12
of the Lease, cause the term of the Lease immediately upon
such notice to terminate (and, subject as aforesaid, the
Vendee acknowledges the right of the Vendor to terminate the
term of the Lease) and (b) exercise the other remedies
provided in Article 16 hereof, and prior to the expiration
of said 30 day period, the Vendor may not, without the-
Vendee's consent, amend, modify or supplement, or give any
waiver or consent with respect to, the Lease. Upon a
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Declaration of Default, subject to Article 4 hereof, . the
Vendor shall be entltled\to recover judgment for the entire
unpaid balance of the csa Indebtedness so payable, with
interest as aforesald, squect to the provisions of Article
21 and the final paragraph of Article 4 hereof, and to col-
lect such judgment out of the "income and proceeds of the
Equipment" wherever 51tuated The Vendee agrees to notify
the Vendor promptly jof any event of which an officer or
employee in its Corporate Trust Department has actual knowl-
edge which constitutes or with the giving of notice and/or
lapse of time could constltute an event of default under
:thls Agreement.

The Wendor may, at its election, waive any
such event of default and its consequences and rescind and
annul any Declaration of Default or notice of termination of
the Lease by notice ito the Vendee and the Lessee in writing
to that effect, and thereppon the respective rights of the
parties shall be as they would have been if no such event of
default had occurred and no Declaration of Default or notice
of termination of the Lease had been made or glven. Not-
withstanding the prov1510ns of this paragraph, it is
expressly agreed by Fhe Vendee that time is of the essence
of this Agreement and that no such waiver, rescission or
annulment shall extend to| or affect any other or subsequent

default or impair any rights or remedies consequent thereon,

: ARTICLE 16* Remedies. Subject to the prov1510ns
of Article 15 hereofland the Lessee's rights of possession,
use and assignment under §§ 4 and 12 of the Lease, at any

time during the contlnuance of a Declaration of Default, the

Vendor may, upon such further notice, if any, as may be
required for compllance w1th any mandatory legal require-

ments then in force and appllcable to the action to be taken’

by the Vendor, take or cause to be taken, by its agent or
agents, immediate posse551on of the Equipment, or any
portion thereof, without liability to return to the Vendee
any sums theretoforetpaid and free from all claims whatso-
ever, except as herelnafter in this Article 16 expressly
provided, and may remove the same from possession and use of
the Vendee or any other pérson and for such purpose may
enter upon the premlses of the Vendee or any other premlses
where the Equipment @ay be located and may use and employ in
connection with such; removal any supplies, services and aids
and any available trackage and other facilities or means of
the Vendee, subject to all mandatory requirements of due
process of law.

In case the Vendor shall demand possession of the

Equipment pursuant to thls Agreement and shall designate a
reasonable point or p01nts for the dellvery of the Equipment
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to the-Véndor,,the Vendee shall, at its own expense and
risk: o

(a) forthwith and in the usual manner (including,
but not by way of limitation, causing prompt tele-
graphic and written notice to be given to the Associa-
tion of American Railroads and all railroads to which
any unit or units of the Equipment have been inter-
changed or which may have possession thereof to return
the unit or units so interchanged) cause the Equipment
to be placed upon such storage tracks of the Lessee or
any of its affiliates as the Vendor reasonably may
designate;

(b) permit the Vendor to store the Egquipment on
such tracks at the risk of the Vendee without charge
for insurance, rent or storage until the Equipment has
been sold, leased or otherwise dlsposed of by the
Vendor; and

‘ (c) cause the Equipment tc be transported to any
reasonable place on the lines of railroad operated by
_the Lessee or any of its affiliates or to any connect-
ing carrier for shipment, all as directed by the
Vendor. ‘ ,

During any storage period, the Vendee will, at its own cost
and expense, insure (to the same extent as provided in § 7
of the Lease), maintain and keep each such unit in good
order and repair (to the same extent as provided in the
first paragraph of Article 7 hereof) and will permit the
inspection of the Equipment by the Vendor, the Vendor's
representatives and prospective purchasers, lessees and -
users. This agreement to deliver the Equipment and furnish
facilities as hereinbefore provided is of the essence of the
agreement between the parties, and, upon application to any
court of equity having jurisdiction, the Vendor shall be
entitled to a decree against the Vendee requiring specific
performance hereof. The Vendee hereby expressly waives any
and all claims against the Vendor and its agent or agents
for damages of whatever nature in connection with any retak-
ing of any unit of the Equipment in any reascnable manner.

At any time during the continuance of a Declara-
tion of Default, the Vendor (after retaking possession of
the Equipment as hereinbefore in this Article 16 provided)
may, at its election and upon such notice as is hereinafter
set forth, retain the Egquipment in satisfaction of the
"entire CSA Indebtedness and make such disposition thereof as



the Venddr shall deem fit! Written notice of the Vendor's
election to retain the Equipment shall be given to the -
Vendee and the Lessee by telegram or registered mail, and to
any other persons tolwhom the law may require notice, within
30 days after such Declaratlon of Default. In the event.
that the Vendor should eléct to retain the Equipment and no-
objection is made thereto within the 30-day period described
in. the second prov1so below, all the Vendee's rights in the
Equipment shall thereupon\termlnate and all payments made by
the Vendee or for 1ts account may be retained by the Vendor
as compensation for the use of the Equipment; provided,
however, that if the Vendee, before the expiration of the
30-day periocd descrlbed in the proviso below, should pay or
cause to be paid to the Vendor the total  unpaid balance of
the CSA Indebtedness4 together with interest thereon accrued
and unpald and all other payments due under this Agreement,
then in such event absolute right to the possession of,

title to and property in the Equipment shall pass to and
vest in the Vendee; provzded further, however, that if the
Vendee, the Lessee or any |other persons notified under the
terms of this paraqraph object in writing to the Vendor

~ within 30 days from the récelpt of notice of the Vendor's
election to retain the Equipment, then the Vendor may not so
.retain the Equipment,| but |[shall sell, lease or otherwise
dispose of it or continue to hold it pending sale, lease or
other disposition as’ herelnafter provided or as may other-
wise be permitted by law lIf the Vendor shall not have
given notice to retain as hereinabove provided or notice of
intention to dispose of the Equipment in any other manner,
it shall be deemed to have&elected to sell the Equipment in
accordance with the prov151ons of this Article 16.

Subject to the prov151ons of Article 15 hereof and
the Lessee's rights of possession, use and assignment under
§§ 4 and 12 of the Lease, at any time during the continuance
of a Declaration of Default the Vendor, with or without
retaking possession thereof at its election and upon
reasconable notice to Fhe Vendee the Lessee and any other
persons to whom the law may require notice of the time and
place, may sell the Equlpment or one or more of the units
thereof, free from any and| all claims of the Vendee, the
Lessee or any other party glalmlng from, through or under
the Vendee or the Lessee, at law or in equity, at public or
private sale and with or w1thout advertisement as the Vendor
may determine; prov1ded however, that if, prior to such
sale and prior to the:rmaking of a contract for such sale,
the Vendee should tender fﬁll payment of the total unpaid
balance of the CSA Indebtedness together with interest
thereon accrued and unpaid|and all other payments due under




this Agreement as well as expenses of the Vendor in retaking
possession of, removing, storing, holding and preparing the
Equipment for, and otherwise ‘arranging for, the sale and the
Vendor's reasonable attorneys' fees, then upon receipt of
such payment, expenses and fees by the Vendor, absolute
right to the possession of, title to and property in the
Egquipment shall pass to and wvest in the Vendee. The pro-
ceeds of such sale or other disposition, less the attorneys'
fees and any other expenses incurred by the Vendor in
retaking possession of, removing, storing, holding, prepar=~
ing for sale and selling or otherwise disposing of the
Equipment shall be credited on the amount due to the Vendor
under the provisions of this Agreement. Any sale hereunder
may be held or conducted at New York, New York at such time
or times as the Vendor may specify {(unless the Vendor shall
-specify a different place or places, in which case the sale
shall be held at such place or places as the Vendor may
specify), in one lot and as an entirety or in separate lots
and without the necessity of gathering at the place of sale
the property to be sold, and in general in such manner as
the Vendor may determine, so long as such sale shall be in a
commercially reasonable manner. The Vendor, the Vendee and
(so long as an Event of Default is not continuing under the
‘Lease) the Lessee may bid for and become the purchaser of
the Equipment, or any unit thereof, so offered for sale.

The Vendee and the Lessee shall be given written notice of
such sale or the making of a ¢ontract for such sale not less
than 10 business days prior thereto, by telegram or regis-
tered mail. If such sale shall be a private sale (which
shall be deemed to mean only a sale where an advertisement
for bids has not been published in a newspaper of general
circulation or a sale where fewer than 40 offerees have been.
solicited in writing to submit bids), it shall be subject to
the rights of the Vendee and (to the extent provided above)
the Lessee to purchase or provide a purchaser, within 10
days after notice of the proposed sale price, at the same
price. offered by the intending purchaser or a better price.
In the event that the Vendor shall be the purchaser of the
Equipment, it shall not be accountable to the Vendee or the
Lessee (except to the extent of surplus money received as
hereinafter provided in this Article 16), and in payment of
the purchase price therefor the Vendor shall be entitled to
have credited on account thereof all or any part of sums due
to the Vendor hereunder.

Each and every power and remedy hereby speci-
fically given to the Vendor shall be in addition to every
other power and remedy hereby specifically given or now or
hereafter existing at law or in equity, and may be exercised



from time to time ‘and simultaneously and as often and in
such order as may /be deemed expedient by the Vendor. All
such powers and remedies shall be cumulative, and the X
exercise. of one shall not|be deemed a waiver of the right to
exercise -any other or others. No delay or omission of the
Vendor in the exercise of any such power or remedy and no
renewal or exten51on€of any payments due hereunder shall
impair any such power or remedy or shall be construed to be
a waiver of any default or an acquiescence therein. Any
extension of time for payment hereunder or other indulgence
granted to the Vendee or the Lessee shall not otherwise
alter or affect the Vendor s rights or the Vendee's obliga=-
tions hereunder. The Vendor's acceptance of any payment =
after it shall have become due -shall not be deemed to alter
or affect the Vendee'|s obllgatlons or the Vendor's rights

- hereunder with respect to|any subsegquent payments or default -
therein. : - ‘ ‘

' | . ' . :
If, after applying all sums of money realized by
the Vendor under the |(remedies herein provided, there shall
" remain any amount due to it under the provisions of this
Agreement, the Vendee shall pay the amount of such
deficiency to the Vendor upon demand, together with interest
thereon from the date of such demand to the date of payment
at the Overdue Rate,fand if the Vendee shall fail to pay
such def1c1ency, the!Vendcr may bring suit therefor and
shall, subject to the limiltations of Article 21 and the last
paragraph of Article 14 hereof, be entitled to recover a
judgment therefor against (the Vendee. 1If, after applying as
aforésaid all sums realized by the Vendor, there shall
remain a surplus in ﬁhe possession of the Vendor, such
surplus shall be paid to the Vendee.

The Vendee will pay all reasonable expenses,
including attorneys' |fees,| incurred by the Vendor in enforc-
ing its remedies under the terms of this Agreement. In the
event that the Vendor shall bring any suit to enforce any of

~its rights hereunder jand shall be entitled to judgment, then
in such suit the Vendor may recover reasonable expenses, .
including reasonable lattorneys' fees, and the amount thereof
shall be included in |such judgment. ‘ -

The foregozng provisions of this Article 16 are
subject in all respecms to| all mandatory legal requirements
at the time in force and afpllcable thereto.

ARTICLE 17. Applicable Laws. Any provision of
this Agreement prohibited by any applicable law of any
jurisdiction shall as! to such jurisdiction be ineffective,




without modifying the remaining provisions of this Agree-
ment. Where, however, the conflicting provisions of any
such applicable law may be waived, they are hereby walved by
the Vendee to the full extent permitted by law, it being the
intention of the parties hereto that this Agreement shall be
deemed to be a conditional sale and enforced as such.

Except as otherwise provided in this Agreement,
the Vendee, to the full extent permitted by law, hereby
waives all statutory or other legal requirements for any

notice of any kind, notice of intention to take possession

of or to sell or lease the Equipment, and any other reguire-
ments as to the time, place and terms of the sale or lease

thereof, any other requirements with respect to the enforce-

ment of the Vendor's rights under this Agreement and any and
all rights of redemption. ' »

ARTICLE 18. Recording. The Vendee will cause
this Agreement, any assignments hereof and any amendments or
supplements hereto or thereto, to be filed in accordance
with 49 U.S.C. § 11303 and deposited with the Registrar
General of Canada (notice of such deposit to be. forthwith
given inh The Canada Gazette) pursuant to Section 86 of the
Railway Act of Canada; and the Vendee will from time to time

- do and perform any other act and will execute, acknowledge,
" deliver, file, register, deposit and record any and all
- further instruments required by law or reasonably regquested’

by the Vendor for the purpose of proper protection, to the
satisfaction of counsel for the Vendor, of its interest in
the Equipment and its rights under this Agreement or for the
purpose of carrying out the intention of this Agreement; and
the Vendee will promptly furnish to the Vendor certificates
or other evidence of such filing, registering, depositing
and recording satisfactory to the Vendor.

ARTICLE 19. Article Headings; Effect and Modifi-
cation of Agreement. All article headings are inserted for
convenience only and shall not affect any construction or
interpretation of this Agreement.

Except for the Participation Agreement and the
exhibits thereto, this Agreement, including the Annexes
hereto, exclusively and completely states the rights of the
Vendor and the Vendee with respect to the Equipment and
supersedes all other agreements, oral or written, with
respect to the Equipment. No variation or modification of
this Agreement and no waiver of any of its provisions or
conditions shall be valid unless in writing and signed by
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;
.duly authorlzed representatlves of the Vendor, and the
Vendee, 1 P

ARTICLE 20. Notice. Any notice required or
permitted hereunder: shall be deemed to have been received by
the .addressee on the date of actual receipt (if such date is
a business day, otherw1se on the next business day), if
" transmitted by mail, telex, telecopy or similar trans-
mission, or by hand, addressed as follows-

(a) to the Vendee, at 35 North Sixth Street,
Reading, Pennsylvanla 19603, Attention of Corporate
Trust Department w1th a copy to the Owner at its
address spec1f1ed below,

(b) to the Lessee, at One North Western Center,
165 N. Canal Street| Chicago, Illinois 60606, Attention
of Assistant Vlce President-Finance;

(c) to the Builder at its address specified in
Item 1 of Anneﬁ A hereto; .

(d) to the Assilgnee, at its address at P.o.
Box 2258 (or, if by hand, 2 Hopkins Plaza), Baltimore,
Maryland 21203, Attention of Corporate Trust Depart-
ment; : . . .

(e) to the Owner at its address set forth in
Schedule A to the Participation Agreement; and

(f) to anylassignee of the Vendor, the Assignee or
the Vendee, at such address as may have been furnished
- in writing to the Vendee, the Vendor or the Assignee,
as the case mayfbe,‘by such assignee;

or:-at such other address as may have been furnished in writ-
1ng by such party to! the other parties referred to above.

ARTICLE 21I Satisfaction of Undertakings. The
obllgatlons of the Vendee under the second and seventh
paragraphs of Article 16 (including the provisions thereof
~ With respect to lnsurancel maintenance and repair) and under
Articles 3 (other than the . second paragraph thereof), 6 and
-7 (other than the second third and fourth sentences of the
second paragraph thereof, |which, in the case of the second
and third sentences,(ls sub]ect to the provisions of the
last paragraph of Artlcle 4), 8, 9, 10, 12 (other than the
- proviso to the last paragraph thereof), 13 and 18 hereof
shall be deemed in all respects satisfied by the Lessee's
execution and dellvery of (the Lease. The Vendee shall




not have any responsibility for the Lessee's failure to
perform such obligations, but if the .same shall not be
performed they shall constitute the basis £for an event of
default pursuant to Article 15 hereof, -

Anything in this Agreement to the contrary not-
withstanding, each and all of the representations, war-
ranties, undertakings and agreements herein made on the part
of the financial institution acting as the Vendee are made
and intended not as personal representations, warranties,

"~ undertakings and agreements by said financial institution or
for the purpose or with the intention of binding it person-
ally but are made and intended for the purpose of binding
only the Trust Estate as such term is used in the Trust
-Agréeement, and this Agreement is executed and delivered by
said financial institution solely in the exercise of the
powers expressly conferred upon it as trustee under the
Trust Agreement; and except in the case of wilful misconduct
or gross negligence on the part of said financial institu-
tion, no perscnal liability or personal responsibility
hereunder is assumed by, or shall at any time be enforceable
against, said financial institution {except liability under
the proviso contained in the last paragraph of Article 12

. hereof) or the Owner on account of any representation,
warranty, undertaking or agreemént hereunder of said finan-
cial institution, either- expressed or 1mplled, all such
personal liability (except as aforesaid in the case of said
financial institution), if any, being expressly waived by
the Vendor and by all persons claiming by, through or under
the Vendor; provided, however, that the Vendor or any person
claiming by, through or under the Vendor, making claim
hereunder, may look to said Trust Estate for satisfaction of
the same.

No recourse shall be had in respert of any con=-
tractual obligation due under this Agreement or referred to .
herein against any incorporator, stockholder, director or
officer, as such, past, present or future, of the parties
hereto or of the Owner, whether by virtue of any constitu-
tional provision, statute or rule of law or by enforcement
of any assessment or penalty or otherwise; all such liabil-
ity, whether at common law, in equity, by any constitutional
provision, statute or otherwise, of such incorporators,
stockholders, directors or officers, as such, being forever
released as a condition of and as consideration for the
execution of this Agreement.

The Vendee agrees not to enter into any supplement
or amendment to the Trust Agreement except as provided in



Section 8.01 thereof| as in effect on the date of execution
and delivery hereof.] o o

ARTICLE 22. Law. Governing. ' The terms of this
Agreement and all rights and obligations hereunder shall be
governed by the laws|of the Commonwealth of Pennsylvania;
provided, however, that the parties shall be entitled to all
rights conferred by 49 U.S.C. § 11303 and such additional
rights arising out of the | £filing, recording or deposit
hereof, if any, and of any assignment hereof as shall be
conferred by the laws of the several jurisdictions in which
this Agreement or any a551gnment hereof shall be filed,
recorded or deposited..

ARTICLE 23. Execution. This Agreement may be
executed in any number of |counterparts, such counterparts

together constltutlng but jone and the same contract, but the

counterpart dellvered to the Assignee pursuant to the CSA
Assignment shall be deemed ‘the original and all other
counterparts shall be deemed duplicates thereof. It shall
not be necessary that any |[counterpart be signed by all
parties hereto so lodg as |each party hereto shall have
executed and delivered one counterpart hereof. Although for

‘convenience this Agreement is dated as of the date first

"above written, the actual date or dates of execution hereof

by the parties hereto is or are, respectively, the date or
‘ dates stated in the acknowledgments hereto annexed.

IN WITNESS WHEREPF the parties hereto have
executed or caused thlS lnstrument to be executed all as of

the date first above wrltten

|

| “"GENERAL MOTORS CORPORATION
{ " (Electro-Motive Division),
| ;

. ' | by
[Corporate Seal] '

Vice President
Attest:

Assistant Secretary

(3




MERIDIAN TRUST COMPANY,
not in its individual -
capacity, but sclely as
Trustee,

\oor— Vice President
ST

kg,
\\\\\\ [T



'[Notarial-Seal]

. of the foregoing 1nstrument was the free act and deed of

STATE OF ILLINOIS,

COUNTY OF COCK,

On this day of 1985, before me
personally appeared , to me personally
known, who, being bylme duly sworn, says that he is Vice
President of GENERAL| MOTORS CORPORATION (Electro-Motive
Division) that one of the|seals affixed to the foregoing
instrument is the. corporate seal of said corporation, and
that said instrument was 51gned and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing 1nstrument
was the free act and deed)|of said Corporation. '

Notary Public
My Commission éxpires

COMMONWEALTH OF PENNS]YLVAI\ IA,)
. L] ) ss.:
COUNTY OF BERKS, | [ . )

i N .

- On this/#¢ day of ~t~A4~ 1985, before me
personally appeared (Jliclodn 9% C3akt- | to me personallyg, .~
known, who, being by jme duly sworn, says that he is a Vice
President of MERIDIAN TRUST COMPANY, that one of the seals
affixed to the foregozng instrument is the seal of said '
trust company, and that said instrument was signed and o
sealed on behalf of said trust company by authority of its -
Board of Directors, and he| acknowledged that the execution -

said trust company.

» o | (Zavk Ci/f;:L&/7
_ : | é;/ Notary Public
[Notarial Seal] i

3

My Commission expires 77| /9/7f5
_ ‘ _
| |

i
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Installment
Number and Date

(Interim
Payment)

(2/1/86)

(8/1/86)

(2/1/87)

(8/1/87) ~
. (2/1/88)

(8/1/88)
(2/1/89)
(8/1/89)
(2/1/90)
(8/1/90)
(2/1/91)
(8/1/91)
(2/1/792)
(8/1/92)

(2/1/93)
(8/1/93})

(2/1/94)
(8/1/94)

(2/1/95)
(871/95)

(2/1/96)
(8/1/96)
(2/1/97)
(8/1/97)
{2/1/98)
(8/1/98)
(2/1799)
{8/1/99)
(2/1/00)
(8/1/00)

SCHEDULE I

Allocation schedule of each $1,000,000

“of 11-1/2% CSA Indebtedness

Debt Interest Principal.
Service Payment Recovery
$ $ $ -
* * 0.00
57,500.00 57,500.00 0.00
88,401.66 57,500.00 30,901.66
55,723.15 55,723.15 . 0.00
90,178.52 55,723.15 34,455.37
53,741.97 53,741.97 0.00
92,159,69 53,741.97 38,417.72
51,532.95 51,532.95 - 0.00
94,368.72 51,532.95 42,835.77
49,069.90 49,069.90 0.00
89,8998.81 49,069.80 . 40,828,391
46,722.18 46,722.18 0.00
75,267.98 46,722.18 28,545.80
45,080.79 45,080.79 : 0.00
94,717.96 45,080.79 49,637,117
42,226.65 42,226.65 0,00
96,644 .88 42,226.65 54,418.23
39,097.61 39,097.61 0.00
91,815.81 '39,097.61 52,718.20
36,066.31 36,066.31 0.00
93,526.61 36,066.31 57,460,.30
91,772.29 32,762.34 59,009.95
29,369.27 29,369.27 0.00
121,410.82 29,369.27 . 82,041.55
24,076.88 24,076.88 0.00
161,252.08 24,076.88 137,175.20
16,189.31 16,189.31 0.00
171,033.99 16,189.31 | 154,844.68

7,285.74 7,285.74 0.00
133,994.23 7,285.74 126,708.49

2,140,127.76 1,140,127.76 1,000,000.00

Ending
Principal
_Balance

$

1,000,000.00
1,000,000.00
969,098.34
969,098.34
934,642.97
934,642.97
896,225.25
896,225.25
853,389.48
853,389.48
812,559.57
812,559.57
784,013.77
' 784,013.77
734,376.60
734,376.60
679,958.37
679,958.37
627,240.17
627,240.17
569,779.87
510,769.92
510,769.92
418,728.37
418,728.37
281,553.17
281,553.17

126,708.49
126,708.49
0.00

* Interest only on the CSA Indebtedness shall be payable to the
extent accrued and unpaid on this date,.

C=-35



Annex A

to
Conditional Sale Agreement

|

Item 1: General Motors Corporation (Electro-Motive Divi-
sion), a Delaware\corporation, having an address at
La Grange, I%lino%s 60525 ("EMD") .

Item 2: The Equlpment shaﬂl be settled for in no more than
two Groups of unlts, the first such Group to be
comprised of;no more than 15 units in the aggregate
for this Conditional Sale Agreement and the two
other condltﬂonal sale agreements dated as of the
date hereof to whilch the Builder and Meridian Trust

- Company, in a trust capacity, are parties (the
"Other CSAs") and [the second such Group to be
comprised of the remaining units delivered on or
before March |31, 1986, under this Conditional Sale
Agreement and the Other CSAs, unless the parties
hereto and the Lessee shall otherwise agree,

" Item 3: EMD warrants that the Equipment manufactured by it
hereunder is of the kind and quality described in,
or will be bullt ln accordance with, the Specifica-
tions referred to 1n Article 2 of the Conditional
Sale Agreement to which this Annex A is attached
(this "Agreement")|and is suitable for the ordinary
purposes for which|such Equipment is used and
warrants eachjunit|of such Equipment to be free
from defects in material and workmanshlp which may
develop underlnormal use and service within two
years from date of |delivery of such unit. EMD
agrees to correct such defects, which examination
shall dlsclose to EMD's satisfaction to be defec-
tive, by repair or |replacement F.O0.B.. the Lessee's
Proviso Yard and such correction shall constitute
fulfillment of EMD's obligation with respect to
such defect under this warranty. Notwithstanding
the foregOLngf if the same type of component or
item fails or!is found to be otherwise defective on
one or more units of Equipment (each such

. [ . . .
occurrence constituting a Failure) within two years




from the date the last unit is delivered hereunder
and under the Othér €SAs, and the number of
FPailures exceeds a number equal to 25% of all units
of Equipment delivered under this Conditional Sale
Agreement and the Other CSAs on or before March 31,
1986, then such component or item will be repaired,
adjusted or replaced, at EMD's expense, on all such
units of Equipment including those not experiencing
~ such Failure and those outside their individual
warranty period provided above.

EMD warrants specialties not of its own specifica-
tion or design to the same extent that the
suppliers of such specialties warrant such items to
EMD. ‘

EMD will provide technical assistance when the
Owner, the Lessee or an operator of the Equipment
applies field modifications to retrofit delivered
units of Equipment for engine winterization and
when the Owner, the Lessee or an operator of the
Equipment applies field modifications to apply
ATC/ATS (and for any other modification required
during the warranty period), and EMD will promptly
after it executes this Agreement, furnish drawings
and other documents necessary for the Owner, the
Lessee or an operator of the Equipment to properly
complete such modifications. EMD also will furnish-
. complete sets of drawings and other user
documentation customarily furnished.to its
locomotive customers or reasonably requested by the
Owner, the Lessee or an operator of the Equipment.

EMD will provide qualified personnel for rider
coverage: (a) for each delivered unit of Eguipment
for its first and second trip in revenue service
for a minimum of 100 miles (one-way) per trip, and
(b) for:a minimum of five units, one-way trips from
Chicago’ to Fremont/Council Bluffs or equivalent.
Such rider coverage will include, in addition to
the services EMD customarily furnishes to its
locomotive customers in that regard: (a) technical
instruction and guidance by the rider to the
Lessee's locomotive engineers and other personnel
to enable the Lessee to obtain maximum benefits
from its use of the Equipment, and (b) an evalua-
tion by the rider of each unit of Equipment during
its operation on each covered trip, including
identification of all abnormal conditions or



Item 4:

characteristics, recommendations with respect
thereto, and a written report setting forth such
findings and recommendations.

{
EMD further agrees that neither the inspection as
provided in Artlcle 3 of this Agreement, nor any
examination, nor the acceptance of any units of the
Equipment as prov1ded in said Article 3 shall be

deemed a walver or modification of any rights under

this Item 3. 5
»

'THERE ARE NO WARRANTIES WITH RESPECT TO MATERIAL

AND- WORKMANSHIP EXPRESSED OR IMPLIED, MADE BY EMD
EXCEPT THE WARRANTIES SET OUT ABOVE

‘Y

. EMD shall defend any suit or proceeding brought

agalnst the Vendee, the Lessee and/or each assignee

‘of EMD's rlghts under this Agreement so far as the

same is based on a claim that the Equipment of
EMD's spec1f1cat1qn, or any part thereof, furnished
under this Agreement constitutes an 1nfr1ngement of
any patent, if notified promptly in writing and
glven authorlty, Lnformatlon and assistance (at
EMD's expense) for the defense of same, and EMD
shall pay alﬂ daméges and costs awarded therein
agalnst the Vendee, the Lessee and/or any such
assignee. ]

In case any dnlt of such Equipment, or any part
thereof, is in such suit held to constitute
infringement land the use of such unit or part is
enjoined, EMD shalh at its option and at its own
expense elther propure for the Vendee, the Lessee
and any such ?ssxgnee the right to continue using
such unit or part,\or replace the same with
nonlnfrlnglng equipment subject to this Agreement,
or modify it so it|becomes noninfringing, or remove
such unit and{refund the Purchase Price and the
transportation and| installation costs thereof. If
the Purchase Price|is so refunded, such refund
shall be made[to the assignee of EMD's rights under.
this Agreement if thls Agreement has been so
assigned, whlch refund to the extent of the unpaid
CSA Indebtedness in respect of such unit, shall be
applied in llke manner as payments in respect of
Casualty Occurrences under Article 7 of this
Agreement andl as long as no event of default or
event which with the lapse of time and/or demand




could constitute an event of default under this

- Agreement shall have occurred and be continuing,.
the balance shall be paid by such aSSLgnee to the
Vendee,

EMD will assume no liability for patent infringe-
ment by reason of purchase, manufacture, sale or
use of devices not included in and covered by its
spe01f1catlon

« The foreg01ng states the entire llablllty of EMD
for patent infringement by the Equipment or any
part thereof. :

Item 5: The Maximum Purchase Price referred to. in Artlcle
of this Agreement is $10,400,000*,

Item 6: The Maximum CSA Indebtedness is $6,038,285.34.%*

* 8/35 of $45,500,000
** Assuming debt leverage of 58.060436% but subject to
adjustment as provided in Paragraph 19 of the
Participation Agreement.

C-39-3
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ANNEX C
to _
CONDITIONAL SALE AGREEMENT

[CS&M Ref. 2046-102]

LEASE OF RAILROAD EQUIPMENT NO. 1

Dated as of September 1, 1985
Between

CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY,
: . ' o ' lLessee,

and

MERIDIAN TRUST COMPANY, ,
not in its individual capacity but solely as Owner~Trustee

Under the Trust Agreement No. 1 dated as.Qf_the date hereof,,:;.

Lessor

The rights and interests of the Lessor under this
‘Lease are subject to.a security interest in favor of
Mercantile~Safe Deposit and Trust Company, as Agent for
certain Institutional Investors. The original of this Ledse
is held by said Agent. ’

[Covering 8 GMC-EMD SD-50 Diesel Electric Locomotives]
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LEASE OF RAILROAD EQUIPMENT NO. 1 dated
as of September 1, 1985, between CHICAGO AND
NORTH WESTERN TRANSPORTATION COMPANY, a
Delaware corporation (the "Lessee"}, and
MERIDIAN TRUST COMPANY, a Pennsylvania trust
company, not individually but solely as
trustee (the "Lessor") under a Trust Agreement
No. 1 dated as of the date hereof (the "Trust
Agreement"), with the party named in Schedule
A to the Participation Agreement herelnafter
mentioned (the "Owner").

WHEREAS the Lessor is entering into a Conditional
Sale Agreement No. 1 dated as of the date hereof (the "CSA")
with GENERAL MOTORS CORPORATION (Electro-Motive Division)
(the "Builder"), wherein the Builder has agreed to manufac-
ture and conditionally sell to the Lessor the units of .
railroad equipment described in Part A of Schedule A hereto
to which may be attached the automatic train controls
("ATCs") specified in Part B of Schedule A hereto (the units
of railroad equipment together with the ATCs settled for
under the Participation Agreement defined below, are here-
after called the "Eguipment");

WHEREAS the Builder is assigning its interests in
the C5A to Mercantile-Safe Deposit and Trust Company, acting
as agent (said Company, as 'so acting, being hereinafter .
together with its successors and assigns, called the "Ven-
dor") under a Participation '~ Agreement No., 1 dated as of the
date hereof (the "Participation Agreement") with the Lessee,
the Lessor, the Owner, and the parties named in Schedule B
thereto (said parties, together with their successors and
assigns, being hereinafter called the "Investors");:;

WHEREAS the Lessee desires to lease such number of
units of Equipment as are delivered to and accepted by the
Lessor and settled for under the CSA (together with the ATCs
installed thereon and settled for under the Participation
Agreement, the "Units") at the rentals and upon the terms and
‘¢onditions hereinafter provided; and

WHEREAS the parties contemplate that the Lessor
will assign, for security purposes, certain of its rights in
this Lease to the Vendor by an Assignment of Lease and Agree-
ment No. 1 dated as of the date hereof (the "Lease Assign-
ment"), and the Lessee will consent thereto by a Lessee's
Consent and Agreement No. 1 (the "Consent");

L-1-A



NOW THEREFORE;, in consideration of the premises and
of the rentals to be pald and the covenants hereinafter
mentioned to be kept and performed by the Lessee, the Lessor
hereby leases the Units| to the Lessee upon the following
terms and conditions: '

§ 1. Net Lease. This Lease is a net lease and the
Lessee shall not be entltled to any abatement of rent or
additional rent, or setoff against or recoupment or reduction

of rent or additional rent +nclud1ng, but not limited to,

abatements, setoffs, reductlons or recoupments -due or alleqed'

to be due by reason of any psst present or future claims or

counterclaims of the Lessee agalnst the Lessor or the Owner
under this Lease or under the CSA, or against the Owner, the

Builder or the Vendor or otherw1se. The Lessee's obligations

hereunder, including 1ts obllgatlons to pay .all rentals,
additional reritals and other amounts hereunder, shall be
absolute and unconditional under any and all circumstances,
and, except as otherwise expressly provided herein, this
Lease shall not termlnate nor shall the respective obliga-
tions of the Lessor or the Lessee be otherwise affected, by
reason of any defect, whether latent or patent, in or -damage
to or loss of possess1on or 1oss of use or destruction of all
‘or any of the Units from whatsoever cause, any liens, encum-
brances or rights of others w1th respect to any of the Unlts,
the prohibition of or other restrlctlon against the Lessee's
use of all or any of the Units, the interference with such
use by any person, the 1nvalﬂd1ty or unenforceability or lack
of due authorization of{thls Lease, any insolvency of or any
bankruptcy, reorganlzatlon or similar proceeding against the
Lessee, or for any other cause whether similar or dissimilar
to the foregoing, any present or future law to the contrary
notwithstanding, it belng the intention of the parties hereto
that the rents and other amounts payable by the Lessee
hereunder shall continue to be payable in all events in the
manner and at the times hereﬂn provided unless the obligation
to pay the same shall be termlnated pursuant to the express
provisions of this Lease. To the extent permitted by applic-
able law, the Lessee hereby waives any and all rights which
it may now have or whlch at Jny time hereafter may be con-
ferred upon it, by statute oq otherwise, to terminate,
cancel, quit or surrender the lease of any of the Units
except in accordance with thé express terms hereof. Each
rental or other payment.hade by the Lessee hereunder shall be
final and the Lessee shall not seek to recover all or any
part of such payment from the Lessor for any reason whatso-
ever;. provided, however, thatlnothing contained herein shall
prevent the Lessee from\brlnglng an action for damages
suffered by the Lessee as a result of a breach by any person




of any obligation of such person under any of the Dotuments
(as defined in the Participation Agreement).

§ 2. Delivery and Acceptance of Units. The Lessor
- hereby appoints the Lessee its agent for inspection and
acceptance of the Units pursuant to the CSA. Each delivery
of a unit to the Lessor under the CSA shall be deemed to be a
" delivery to the Lessee under this Lease at the point or
p01nts within the United States of America at which such Unit
is delivered to the Lessor under the CSA. Upon such deliv-
ery, the Lessee will cause an employee of the Lessee to
inspect the same and, if such Unit is found to be acceptable,
to accept delivery of such Unit and execute and deliver to
the Lessor a certificate of inspection and acceptance (the
"Certificate of Inspection and Acceptance") substantially in
the form annexed hereto as Schedule E, whereupon, except as
provided in the next sentence hereof, such Unit shall be
deemed to have been delivered to and accepted by the Lessee
hereunder and shall be subject thereafter to all the terms
and conditions of this Lease. The delivery, inspection and
acceptance hereunder of any Unit of Equipment excluded from
the CSA pursuant to the first paragraph of Article 4 thereof
shall be null and void and ineffective to subject such Unit
to this Lease or to constitute acceptance thereof on behalf
of the Lessor for any purpose whatsoever. ATCs shall be
deemed delivered to and accepted by the Lessee hereunder upon
payment therefor by Vendor for the account of the Vendee
pursuant to the last paragraph of Paragraph 2 of the
Part1c1patlon Agreement.

.8 3. Rentals. (1) The Lessee agrees to pay the
Lessor, as basic rental for each Unit subject to this Lease,
30 consecutive semiannual payments, payable in arrears, on
February 1 and August 1 in each year commencing August 1,
1986, to and including February 1, 2001. The 30 semiannual
rental payments shall each be in an amount equal to the
percentage set forth in Schedule B hereto for the applicable
payment date multiplied by the Purchase Price (as defined in
Article 4 of the CSA) of each Unit subject to this Lease.

‘ (2) The Lessee also agrees to pay, as supplemental
rentals, (i) to the Lessor an amount equal to any Investment
Deficiency (as defined in Paragraph 2 of the Participation
Agreement) at the time such Investment Deficiency is payable
under Paragraph 2 of the Participation Agreement, (ii) to
the Lessor an amount equal to any amount payable by the
Lessor under clauses (a) or (b) of the second paragraph of
Paragraph 10 of the Participation Agreement at the time such
amount is payable and (iii) all other amounts, liabilities
and obligations which the Lessee assumes or agrees to pay



hereunder, under the Participation Agreement or under the
Indemnity Agreement (as defined in the Participation Agreement)
to the Lessor or others.

The percentages with respect to basic lease rentals
specified in Schedule B heret:, the percentages with respect
to Casualty Values spec;fled in Schedule C hereto and the
percentages with respect{to Termination Values specified in
Schedule D hereto (herein collectively called the
"Percentages") are based%upon the accuracy of the Assumptlons
set forth in Schedule F hereta and the assumptions set forth
in Section 1 of the Indepnlty Agreement If for any reason
any of the Assumptions set forth in Schedule F hereto shall
be incorrect or 1naccurate, the Percentages shall be adjusted
(upward or downward, as the case may be) to the extent, if
any, as shall be necessary to‘preserve the Owner's Net
Economic Return (as hereinafter defined). The Percentages
are also subject to adjustment (but without duplication) from
time to time as provided|in Peragraph 19 of the Participation-
Agreement and in the Indemnlty Agreement. Notwithstanding
anything herein or in any other Document to the contrary, no
such adjustment shall be| requlred pursuant to the Indemnity
Agreement, the Part1c1patlon Agreement or this Lease to the
extent such adjustment has already been made under any other
Document.

"Net Economic Return", as used herein, shall mean
the Owner's (i) after- tax yield and (ii) net present value of
and general pattern of net after-tax cash flows in each case
as determined by the Owner on‘the date the Participation
Agreement is executed on[the basxs of the Assumptions set
forth in Schedule F to this Agreement and of the assumptions
set forth in Section l(a) of the Indemnity Agreement;
provided, however, that if the Percentages are adjusted from
time to time pursuant to[the second succeeding paragraph, the
Net Economic Return shall thereafter take into account the
effect of any such adjusltmentl

If any of the assumptlons set forth in Section 1(a)
of the Indemnity Agreement ls\lncorrect or inaccurate on or
prior to the date that any Unit of Equipment or the ATC
installed thereon is delivered and accepted under the Lease,
the Percentages with respect to such Unit of Equipment and/or
such ATC, as the case may be, shall be adjusted upward or
downward, as the case may be, |by such amount as will, in the
reasonable opinion of the Owner, preserve the Owner's Net
Economic Return with respect to such Unit of Equipment and/or
such ATC.




If because of amendment to the Internal Revenue
Code of 1954, as amended (the "Code"), enacted by the 99th
Congress, the highest marginal statutory rate of Federal
income tax generally applicable to corporations is from time
to time other than 46%, or if the Owner is required to take
into income any amounts measured by reference to the excess
of the depreciation claimed by the Owner with respect to the
Egquipment in accordance with the schedule for 5-year property
contained in Section 168(b) (1) of the Code over the depre~-
ciation that would have been allowed with respect to the
Equipment under a straight-line method of depreciation, then
as of the first semiannual rent payment date hereunder
following by at. least 30 days the later of the date of
enactrent or of such change, the Percentages shall be
~adjusted (upward or deownward as the case may be) as follows:

(A) calculate the revised after-tax yield to the
Owner utilizing the basic rental Percentages as adjusted
pursuant -to the Documents (other than this paragraph)
after taking into account such change in the Code;

(B) determine the arithmetic average of (i) the
after~tax yield determined in (A) above and (ii) the
after-tax yield to the Owner referred to in the
definition of "Net Economic Return" (excluding the
proviso' thereto); and

(C) prepare revised schedule of basic rent Per-
centages and Casualty Value and Termination Value _
‘Percentages in a manner that will result in the same -
after-tax yleld to the Owner as the arlthmetlc average
determined in (B) above.

: "Any adjustments of the Percentages referred to in

~ the precedinq paragraphs of this § 3 shall be determined by -

the Owner in accordance with the applicable provisions of i

this § 3 and if applicable Paragraph 19 of the Participation
Agreement, and the Owner shall deliver to the Lessor, the
Lessee .and .the Agent (A) schedules setting forth the revised
Percentages and (B) a statement by the Owner as to the
computation of such revised Percentages and to the effect
" that the revised Percentages have been determined pursuant
to, and in compliance with, the requirements set forth in
this § 3, or, if applicable, Paragraph 19 of the
Participation Agreement or the Indemnity Agreement.

The Lessor and the Lessee shall execute and deliver
an amendment to this Lease to reflect each adjustment



referred to in this § 3, provided that the failure to execute
and deliver an amendment shdll not affect any such adjustment
and any such adjustment shall be effective notwithstanding
that no such amendment |is executed and dellvered.

o

Any recomputation of basic rent Percentages pursu-

ant to this § 3-shall,§among other things, be in amounts that
will satisfy the provisions |of Revenue Procedure 75-21 and
Revenue Procedure 75-2%.

Upon the occurrence of any event requiring an
adjustment to any Percentages pursuant to this § 3 or
Paragraph 19 of the Part1c1patlon Agreement. or the provisions
of the Indemnity Agreement the ‘Owner shall make the '
necessary computatlons;and shall furnish to the Lessor, the
Lessee and the Agent the schedules and statement referred to
in the third precedlnglparagraph. The Lessee agrees that it
will have no right to inspect the tax returns or any other
‘document of Lessor or the Owner or-any affiliate thereof in
order to verify the basxs or| the accuracy of calculations so
made or of the revised Percentages so set forth and that the
determinations so made by the Owner shall be conclusive and
"binding on Lessee; Qromlded however, that upon written
request by Lessee, the Owner| shall deliver to the Lessee.
(with a copy to the Lessor) a certificate of its chief .
-accounting officer confurmlng that such revised Percentages,
-as set forth in such wrutten statement, are accurate and in
- conformity with the prov1510ns of this § 3 and, if ‘
applicable, Paragraph 19 of the Participation Agreement

and/or the Indemnity Agreemeht

' Anything in the foregOLng provisions of this § 3 to
the contrary notw1thstand1ngL it is agreed that the aggregate
"of -the rentals payable pursuant to this § 3 on each rental
-payment date and the Casualty Values and Termination Values
payable hereunder shalll in no event be less than the
principal and interest paymeht due on each such date pursuant

to- the CSsA.

- . If any of the| basic rent payment dates referred to
~above is not a bu51ness;day the rental payment otherwise
‘payable on such date shall be payable on the next preceding
business day. The term'"bu51ness day" as used herein means a
" calendar day, excludingj Saturdays, Sundays .and any other day
on which banking 1nst1tutlons in Baltimore, Maryland, New
York, New York, Chlcagoﬁ IllanlS, or Readlng, Pennsylvania,
are authorized or obllgated to remain closed.

L-6




The Lessor irrevocably instructs the Lessee to make
~all the payments provided for in this Lease, including, but
not limited to, the payments provided for in this § ‘3 and in
§ 7 hereof, but excluding all payments not assigned to the
Vendor pursuant to the Lease Assignment, at the principal
office of the Vendor, for the account of the Lessor in care
of the Vendor, with instructicns to the Vendor, to apply such
payments in accordance with the provisions of the Lease
Assignment until the Vendor notifies the Lessee that the CSA
is no longer in effect. The Lessee agrees to make each
payment provided for herein as contemplated by this paragraph
in immediately available funds to the Vendor by 11:00 a.m.,

-~ Baltimore time, on the date .such payment is due.

§ 4. Term of Lease. The term of this Lease as to
each Unit shall begin on the date of delivery and aéceptance
" of such Unit hereunder and, subject to the provisions of
§§ 7, 10 and 13 hereof, shall terminate on February 1, 2001.
The obligations of the Lessee hereunder (including, but not
limited to, the obligations under §§ 3, 6, 7, 9 and 14
hereof) shall survive the expiration or termination of the
term of this Lease and the full payment of all amounts
payable under this Lease. : .

Notwithstanding anything to the contrary contained
herein, all rights and obligations of the Lessee under this
Lease and in and to the Units are subject to the rights of
the Vendor under the CSA; and if an event cof default should
occur under the CSA, the Vendor may terminate this Lease (or
rescind its termination), all as provided therein without
affecting the obligations which by the provision of this
Lease survive the termination of the term; provided, however,
that, so long as (i) no Event of Default exists hereunder,
(ii) the Lessee is complying with the provisions of the
Consent and (iii) the Vendor is entitled to apply the Pay-
ments {as defined in the Lease Assignment) in accordance with
the Lease Assignment, this Lease may not be terminated and
the Lessee shall be entitled to the rights of possession, use
and assignment provided under § 12 hereof.

§ 5. Identification Marks. The Lessee will cause
each Unit to be kept numbered with the identification number
set forth ifn Schedule A hereto, and will keep and maintain
plainly, distinctly, permanently and conspicuously marked on
each side of each Unit, in letters not less than one inch in
height, the words "OWNERSHIP SUBJECT TO A SECURITY AGREEMENT
FILED WITH THE INTERSTATE COMMERCE COMMISSION", with appro-
priate changes thereof as from time to time may be regquired
by law, in the opinion of the Vendor and the Lessor, in order




to protect the Lessor's and|the Vendor's title to and inter-
est in such Unit and the rights of the Lessor under this
Lease and the rights of the |Vendor ':under the CSA. The Lessee
will not place any such Unlt in operation or exercise any
control or dominion over the same until such words shall have
.been so marked and w1ll repﬂace promptly any such markings
which may be removed, defaced, obliterated or destroyed. The
Lessee will not change the ﬂdentlflcatlon number of any Unit
unless and until (i) a|statement of new number or numbers to
be substituted therefor shaﬂl have been filed with the Vendor
and the -Lessor and duly filed and deposited by the Lessee in
all public offiges where thﬂs Lease and the CSA shall have
been filed and dep051ted and (ii) the Lessee shall have fur-
nished the Vendor and the Lessor an opinion of counsel to the
‘effect that such statement Has been so filed and deposited,
that such flllng and dep051t will. protect the Vendor's and
the Lessor's rlghts in |such Units and that no other filing,
deposit or g1v1ng of notice with or to any government or
agency thereof in the Unlted States or Canada is necessary to
protect the rights of the Vendor and the Lessor in such
Units. { : ‘
Except as prJVLded'in the immediately preceding
paragraph the Lessee wPll not allow the name of any person,
association or corporation to be placed on any Unit as a
designation that might be interpreted as a claim of owner-
ship; provided, howeverL that the Units may be lettered with
the names or initials or other lnSLgnla customarily used by
the Lessee or its affilliates|

§ 6. Taxes. | Whether or not any of the trans-
actions contemplated hereby are consummated, the Lessee shall
pay, and shall Lndemnlfy, protect, save and keep harmless the
Lessor (in both its 1nd1v1dual and fiduciary capacities), the
Owner, the Vendor, the Investors and the Trust Estate, as
defined under ‘the Trust{Agreement (referred to collectively,
together with their respective agents, servants, successors
.and assigns, as "Indemnlfled Persons" and individually as an
"Indemnified Person") from and against any and all fees or
- taxes (lncludlng, w1thout llmltatlon, gross receipts, income,
.franchlse, excise, sales, use, documentation, license,
registration, occupational, capital, net worth, asset based,
value-added, property (whether personal, real, tanglble or
intangible) and stamp taxes or fees and taxes imposed in
respect of items of tax| preférence), levies, assessments,
imposts, duties, charges or. &lthholdlngs of any nature
- whatsoever, together w1th any penalties, additions to tax,
fines or interest thereon 1mposed against such Indemnified
Person, the Lessee or the Equipment or any part thereof by

any Federal, state or local government or taxing authority




or by any foreign government, foreign governmental
subdivision or other foreign taxing authority (i) upon or
with respect to the Eguipment or any part thereof or any
interest therein or in any part thereof, or (ii) upon or with
respect to the manufacture, acquisition, construction,
installation, maintenance, repair, purchase, acceptance,
delivery, redelivery, nondelivery, rejection, ownership,
encumbrance, imposition or existence of a lien or
encumbrance, liability for payment or payment with respect to
a lien or encumbrance which the Lessee is required to
discharge pursuant to § 12  hereof, lease, rental, sublease,
financing or refinancing by or at the request of the Lessee
or pursuant to the Documents, assembly, possession,
repossession, use, operation, transportation, importation,
exportation, return, abandonment, sale, transfer, passage of
title, replacement, rebuilding, modification, storage or
disposition, in each such case of the Equipment or any part
thereof, or (iii) upon or with respect to the rentals,
receipts, proceeds, earnings or gains arising from the
Equipment or any part thereof or the income or proceeds with
respect to the Equipment, including, without limitation,
principal, interest and other amounts payable on the CSA
Indebtedness; provided, however, that this § 6 shall not be
construed as a guaranty by the Lessee or any affiliate or
subsidiary of the Lessee of (A) payment of the debt service
on the CSA Indebtedness or (B) any residual value of the
Equipment at the end of the original term or any renewal term’
-under this Lease, (iv) upon or with respect to this Lease or
any other of the Documents (as defined in the recitals to the.
Participation Agreement), (v) upon or with respect to any
aspect of the transactions contemplated by the Documents, or
{vi) upon or with respect to the issuance, acquisition or-
transfer of the CSA Indebtedness (all of the foregoing being
herein collectively referred to as "Taxes" or individually
referred to as a "Tax"); excluding, however: (1) Taxes
imposed by the United States of America which are based on or
measured by the net income or excess profits of any Indemnified
Person (or value-added Taxes imposed in lieu of such net
income or excess profits Taxes); (2) Taxes based on or
measured by the net income or excess profits of any Indemnified
Person (or Taxes in the nature of franchise, capital, value-
added, net worth or asset based Taxes imposed in lieu of said

. net income or excess profits Taxes) which are imposed upon

such Indemnified Person by the state, city or municipality in
which the principal office of such Indemnified Person is
located or by the political subdivision of such state, city,
municipality or taxing authority in which the principal '
office of such Indemnified Person is located; (3) Taxes based
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States Federal income taxes, later results in the expiration
of any foreign tax credit carryovers or carrybacks of such
Indemnified Person that would not otherwise have expired,
then the amount of such carryovers or carrybacks shall be
treated as Taxes to which this § & applies; and provided,
further, however, that all determinations as to the
utilization of Taxes as credits, and as to whether such
creditable Taxes are to be excluded from the Lessee's
indemnity under this § & pursuant to this clause (9), shall
be made by such Indemnified Person and shall be conclusive
and binding on the Lessee if the chief accounting officer of
such Indemnified Person certifies in writing to the Lessee
that such determinations were made in good faith compliance
with the provisions of this clause (9); and (10) Taxes
imposed on, measured by, or with respect to the fees or
compensation received by the Vendor or the Lessor with
respect to the transactions contemplated by the Documents;
provided, however, that the Lessee agrees to pay any Taxes
referred to in the foregoing clauses (1) through (10) herecof
o the extent such Taxres are in substitution for or relieve
the Lessee from any Taxes which the Lessee would be ¢bligated
to pay under the terms of this § 6.

' Any payment by the Lessee pursuant to this § 6
shall include such additional amounts as are necessary to
hold the Indemnified Person receiving such payment harmless
on a net after~tax basis (taking inteo account any tax benefit
or detriment realized by such Indemnified Person as a result

of the payment by such Indemnified Person of the expense
indemnified against or as a result of such payment) from any
and all taxes of any kind (including Taxes excluded from this
§ 6 pursuant to clauses (1) through (10) of the preceding
paragraph) reguired to be paid by such Indemnified Person as
a result of such payment. .

In the event any returns, statements or reports
with respect to any Taxes are required to be made, the Lessee
will make such returns, statements and reports in such manner
as to show the interest of the Lessor, the Owner and the
Vendor in the Equipment, and in such manner as shall be
satisfactory to the Lessor, the Owner and the Vendor. If the
Lessee is not permitted to make such returns, statements and
reports, the Lessee will notify the Lessor, the Owner and the
Vendor of such requirement and will prepare such returns,
statements and reports in such manner as shall be
satisfactory to the Lessor, the Owner and the Vendor and the
Lessee will deliver such returns, statements and reports to
the Lessor, the Owner and the Vendor within a reasonable
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period of time prior tg the| time such reports are required to
be filed. .

_ The Lessee agrees|to keep the Equipment free and
clear of any Taxes lmposed solely on and payable solely by
the Lessee which would| adversely affect the title of the
Lessor or the interestiof the Owner in the Equlpment, or the
rights of the Vendor under the CSA, or would result in a lien
upon the Equipment (except if the Lessee shall have
adequately bonded such!lien|or otherwise protected the
interests of such Indemnified Person in a manner satlsfactory
to such Indemnified Person)l Subject to the Lessee's
obligation under the precedlng sentence, the Lessee is not
required to pay any Tax durlng the perlod that the Lessee is
contesting, or an Indemnlfled Person is required -to contest,
such Tax pursuant to the terms of this § 6 and the lessee
shall have the right to contest in its own name any Tax which
is imposed solely on and payable solely by the Lessee.

If a written clalm shall be made agalnst any
Indemnified Person for jany Tax which the Lessee is obligated
to indemnify pursuant to thils § 6, such Indemnified Person
shall notify the Lessee promptly upon becoming aware of such
claim (but the failure Fo so notify the Lessee shall not
affect the Lessee's obllgatlons hereunder except to the
extent such failure results in an adverse effect on the
~ability of the Lessee to contest such Tax). If the Lessee
shall so request, w1th1n 30 days after receipt of such :
notice, -such Indemnlfled Person shall in good faith and with
"due diligence at the Lessee's sole expense contest the
imposition of such Tax,tprov1ded however, that such
Indemnified Person may in 1ts sole discretion select the
forum for such contest and determlne whether any such contest
shall be by (i) resxstlng payment of such Tax, (ii) paying
such Tax under protest or (iii) paying such Tax and seeking a
refund thereof; and prov1dedl further, however, that at such
Indemnified Person's option,|and subject to the preceeding
clauses (i) through (111) such contest shall be conducted by
the Lessee in the name of such Indemnified Person.

In no event shall such Indemnified Person be
required or the Lessee permltted to contest the imposition of
any Tax (other than a Tax lmposed solely on and payable
solely by the Lessee) whlch the Lessee is obligated to
indemnify pursuant to thls § |6 unless: (i) the Lessee shall
.have acknowledged its llablllty to such Indemnified Person
for an indemnity payment pursuant to this § 6 as a result of
such claim if and to the extent such Indemnified Person or




the Lessee, as the case may be, shall not prevail in the
contest of such claim; (ii) such Indemnified Person shall
have received from the Lessee (A) an indemnity satisfactory
. to such Indemnified Person for any liability, expense or loss
arising out of or relating to such contest and (B) an opinion
of tax counsel selected by the Lessee and approved by the
Indemnified Person, furnished at the Lessee's sole expense,
to the effect that a reasonable basis exists for contesting
such claim; (iii) the Lessee shall have agreed to pay such
Indemnlfled Person on demand all reasonable costs and
expenses that such Indemnified Person may incur in connection
with contesting such claim (including, without limitation,
all costs, expenses, losses, legal and accounting fees,
disbursements, penalties, interest and additions to tax);

(iv) such Indemnified Person shall have determined that the’
action to be taken will not result in any danger of sale,
forfeiture or loss of, or the creation of any lien (except if
the Lessee shall have adequately bonded such lien or
otherwise protected the interests of such Indemnified Person
in a manner satisfactory to such Indemnified Person) on, the

- Equipment or any portion thereof or any interest therein; and
- (v) 1if such contest shall be conducted in a manner requiring
the payment of the claim, the Lessee shall have paid the
amount required.

Notwithstanding anything contained in this § 6 to
the contrary, no Indemnified Person shall be required to
contest any claim if the subject matter thereof shall be of a
continuing or recurring nature and shall have been previously .
and finally decided pursuant to the contest provisions of .
this § 6 unless (A) there shall have been a change in the law"
(including, without limitation, amendments to statutes or
regqulations, administrative rulings and court decisions)
enacted, promulgated or effective after such claim shall have
been previously so decided, and (B) such Indemnified Person
shall have received an opinion of tax counsel selected by the
Lessee and approved by the Indemnified Person, furnished at
the Lessee's sole expense, to the effect that such change is
favorable to the position which such Indemnified Person or
the Lessee, as the case may be, has asserted in such previous
contest and that there consequently exists a reasonable basis
for contesting such claim.

An Indemnified Person shall not enter into a
settlement or other compromise with respect to any indem-
nified Tax without prior written consent of the Lessee, which
consent shall not be unreasonably withheld or delayed, unless
such Indemnified Person waives its right to be indemnified
with respect to such Tax under this § 6. If an Indemnified



‘Person shall obtain a repayment of ‘any Tax paid by the Lessee
pursuant- to this § 6, such Indemnlfled Person shall, so long
as no Event of Default, or event which with the lapse of time
or the giving notice or| both|would constitute an Event of
Default, shall have occurred| and be continuing, promptly pay
to the Lessee the amount of such repayment, together with any
interest (other than 1nterest for the period, if any, after
.such Tax was paid by such Indemnlfled Person until such Tax
was paid or reimbursed by the Lessee) received by such
Indemnified Person on a?count of such repayment.

The prov151ons of this § 6 shall survive the
expiration or termlnatlon of this Lease and the other
Documents. z

§ 7. Maintenance; |Casualty Occurrences; Insurance;
and Termination. The Lessee at its own expense will maintain
and service each Unit (1nclud1ng any parts installed or
replacements made to any unlt and considered an Addition [as
defined in § 9 hereof] hereunder) which will include testing,
repalr and overhaul of each Unit so that each Unit will
remain (a) in as good operatlng condition as when delivered
(ordinary wear and tear’excepted), (b) in compliance w1th any
and all applicable laws]and regulatlons and the Lessee's
insurance policies, (c)iellgﬂble for railrocad interchange in
accordance with the 1nterchange rules of the Association of
American Railroads, if such rules are applicable and (d) '
maintained to standards}at least as high as those applied by
the Lessee to 51mllar equlpment owned or leased by the

Lessee.

In the event Qhat any Unit shall be or become worn
out, lost, stolen, destroyed or irreparably damaged, or
permanently rendered unfit for use, from any cause whatso-
ever, permanently returned to| the Builder pursuant to any
.patent indemnity prov1szon of’the CSA, or taken or requisi- -
tioned by condemnation or otherwise by the United States
Government for a stated perloa which shall exceed the then
remaining term of this Lease br for an indefinite period, but
only when such periocd shall exceed the term herecf (or, if
such taking, requlsltlon or condemnatlon shall occur during a
renewal term, for a stated perlod which shall exceed the then
remaining renewal term or for| an indefinite period, but only

when such period shall exceed such renewal term), or by any
other government or governmental entity resulting in loss of
possession by the Lessee}for a period of 90 consecutive days
{such occurrences being herelnafter called "Casualty Occur-
rences"), prior to the return| of such Unit in the manner set

forth in § 14 hereof, the Lessee shall promptly and fully




notify the Lessor, the Owner and the Vendor with respect
thereto. On the semiannual Rent Payment Date or February 1,
1986, next succeeding such notice (the "Casualty Payment
Date"), the Lessee shall pay to the Lessor an amount equal to
- the rental payment or payments in respect of such Unit due
and payable on the Casualty Payment Date plus a sum equal to
the Casualty Value (as hereinafter defined) of such Unit as
of the Casualty Payment Date. Upon the making of such ,
payment by the Lessee in respect of any Unit, the rental for
such Unit shall cease to accrue, the term of this Lease as to
such Unit shall terminate and (except in the case of the
loss, theft, complete destruction or permanent return to the
Builder of such Unit) the Lessor shall be entitled to recover
possession of such Unit. '

The "Casualty Value" of each Unit as of any.
semiannual rent payment date or February 1, 1986, shall mean
an amount equal to the percentage of the Purchase Price of
such Unit as is set forth in Table 1 of Schedule C hereto
opposite such date plus the amount, if any, determined as
provided in Table 2. .to said Schedule C.

Whenever any Unit shall suffer a Casualty Occur-
rence after the final payment of basic rent in respect
therecf is due pursuant to § 3 hereof and before (a) such
Unit shall have been returned in the manner provided in § 15
hereof, and (b) the storage period therein provided with
respect to such Unit shall have expired, the Lessee shall
promptly (as provided above) and fully notify the Lessor with
respect thereto and pay to the Lessor an amount equal to the
Casualty ‘Value of such Unit, which shall, except as otherwise
provided in § 13 hereof, be an amount equal to 25% of the
Purchase Price of such Unit. Upon the making of any such
payment by the Lessee in respect of any Unit (except in the
case of the loss, theft or complete destruction of such Unit
or return to the Builder of such Unit), the Lessor shall be
entitled to recover possession of such Unit.

In the event of the requisition (other tHan a
regquisition which constitutes .a Casualty Occurrence) for use
by the United States Government or by any other government or
governmental entity (hereinafter collectively called the
"Government”) of any Unit during the term of this Lease or
any renewal thereof, all of the Lessee's obligations (includ-
ing, without limitation, the obligation to pay rent) under
this Lease with respect to such Unit shall continue to the
same extent as 1if such requisition had not occurred, except
that if such Unit is returned by the Government at any time
after the end of the term of this lease or any renewal
thereof, the Lessee shall be obligated to return such Unit to
the Lessor pursuant to § 11 or 14 hereof, as the case may be,
promptly upon such return by the Government rather than at
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the end of the term of thls Lease or any renewal thereof, but
the Lessee shall in all‘other respects comply with the
provisions of said § lljor 14 as the case may be, with
respect to such Unit. All payments received by the Lessor or
the Lessee from the Government for the use of such Unit
during the term of thls Lease or any renewal thereof shall be
paid over to, or retalned by) the Lessee, provided no Event
of Default (or other event which after notice or lapse of
time or both would become an’Event of Default) shall have
" occurred and be contlnulng, and all payments received by the
Lessor or the Lessee from the Government for the use of such
.Unit after the term of- thls Lease or any renewal thereof,
shall be paid over. to, or retained by, the Lessor

The Lessor hereby app01nts the Lessee its agent to
dispose of any Unit sufferlng a Casualty Occurrence, or any
component thereof, at the best price obtainable on an "as is,
where is" basis and theILessee shall notify the Lessor and
the Owner prior to any such sale. Provided that the Lessee-
has previously paid the?Casualty Value to the Lessor and pro-
vided no Event of Defauﬂt (ok other event which after notice
or lapse of time or both would become an Event of Default)
shall have occurred and be contlnulng, the Lessee shall be
entitled to the proceeds of such sale to the extent they do
not exceed the Casualty’ Valuel of such Unit plus the Lessee's
out-of-pocket expenses in connection with such sale and shall
pay any excess to the Le'ssor.| The Lessee shall be entitled
‘to credit against the Cisualty Value payable in respect of
any Unit permanently returned to the Builder pursuant to any
patent indemnity provision of; the CSA an amount egual to any
net patent indemnity payment in respect of such Unit made by
the Builder under the CSA The Lessee will pay all costs and
expenses in connection w1th the sale of any Unit pursuant to
a Casualty Occurrence. o

Except as herelnabove in this § 7 provided, the
Lessee shall not be released from its obligations hereunder
. in the event of, and shall bear the risk of, any Casualty
Occurrence to any Unit from and after delivery and acceptance
thereof by the Lessee hereunder.

The Lessee will at|all times prior to the return
of the Equipment to the Lessor, at its own expense, cause to
be carried and malntalned w1th insurers customarily and
reqgularly insuring aqalnst 51m11ar risks in the industry
all-risk physical damage;insurance and comprehensive general
liability insurance in respect of the Units at the time
subject hereto, in amounts (1nclud1ng with respect to self
insurance) and against rlsks customarily insured against by

|
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prudent railrocad companies in respect of similar equipment
and, in any event, in amounts (including with respect to self -
insurance) and against risks, and with no greater deductibles
than, insured against by the Lessee in respect of similar
equipment owned or leased by it. Any policies of insurance
carried in accordance with this paragraph shall name the
Lessor, the Owner and the Vendor as additional insureds, in
the case of general comprehensive liability insurance, as
their respective interests may appear, and the Lessee agrees
that, upon the occurrence of an Event of Default hereunder,
it shall cause such policies to provide that the Lessor, the
Owner and the Vendor shall be named as loss payees, in the
"case of all-risk physical damage insurance and shall provide
for 30 days' (except 10 days' for non-payment of premium)
prior written notice to the Lessor, the Owner and the Vendor
of any material change or cancelation. All policies of
insurance carried in accordance with this paragraph shall
provide that neither the Owner, the Lessor nor the Vendor
shall be liable for premiums or commissions and further shall
provide that such policies of insurance shall be primary and
shall not require contribution from any single interest
insurance, contingent insurance or excess value insurance
which may be carried by the Owner, the Lessor or the Vendor.
In the case of all-risk physical damage insurance, in the
event that such pollc1es contain breach of warranty
provisions in respect of the Equipment or similar equipment
owned or leased by the Lessee, such policies of insurance
shall provide (but only to the extent such provisions are
available to the Lessee without undue expense or to the
extent such provisions are offered by the Lessee to any other
creditor or lessor with respect to similar egquipment owned or
leased by the Lessee) that in respect of the interests of the
Lessor, the Owner and the Vendor in such policies, the
insurance shall not be invalidated by any action or inaction
of the Lessee or its representatives and shall insure the
Lessor, the Owner and the Vendor regardless of any breach or
violation of any warranty, declaration, representation or
condition contained in such policies by the Lessee or its
representatives, and, in the case of comprehensive general
liability insurance, shall provide that all the provisions of
such policies of insurance, except that limits of liability,
shall operate in the same manner as if there were a separate
policy covering each insured. Nothing in this § 7 shall
prohibit the Owner from maintaining, at its own expense,
additional insurance for its own account with respect to the
Equipment or be deemed to impose on the Owner any obligation
to verify the accuracy or adequacy of insurance coverages
‘maintained by the Lessee. If the Lessor shall receive any
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phy51ca1 damage 1nsurance proceeds or condemnation payments
in respect of a Unit sufferlng a Casualty Occurrence, the
Lessor shall, subject to the Lessee's having made payment of
the Casualty Value in respect of such Unit and provided no
Event of Default (or other event which after notice or lapse
of time or both would becomeé an Event of Default) shall have
occurred and be contlnulng,\pay such proceeds or condemnation
payments to the Lesseejup to an -amount -equal to the Casualty
Value with respect to a Unit paid by the Lessee and any
balance of such proceeds or&condemnatlon payments shall
remain the property of (the Lessor. Provided no Event of
Default (or other event whlch after notice or lapse of time
or both would become an Event of Default) shall have occurred
and be continuing, allllnsurance proceeds received by the
Lessor from the Lessee's phy51cal damage insurance coverage
in respect of any Unit jnot suffering a Casualty Occurrence
shall be paid to the Lessee lupon proof satisfactory to the
Lessor that any damage (to such Unit in respect of which such
proceeds were paid has |been |fully repaired.

In the event [that the Lessee shall, in its reason-
able judgment evidenced by a resolution of its Board of
Dlrectors, determine thlat thb Units have become economically
obsolete in the Lessee'ls busliness or shall be surplus to its -
requlrements, the Lessege shall have the right, on at least
180 days' prior wrltteﬂ notlce to the Lessor, to terminate
this Lease as to all, but not less than all, Units then
subject to this Lease, as of| any succeeding basic rental
payment date specified 1n such notice (hereinafter called the
"Termination Date"); prov1ded, however, that (i) the Termina-
tion Date shall not be earlier than August 1, 1991, (ii) each
holder of CSA Indebtedness shall have consented to such
termination or CSA Indebtedness shall not be outstanding,
(iii) no Event of Default or|other event which after lapse of
time or notice or both would become an Event of Default shall
have occurred and be contlnulng, and (iv) on the Termination
Date each Unit shall be|in the same condition as if rede-
livered in accordance with the requirements of § 14 hereof.

" During the period from the termination notice until the fifth
business day preceding the Termination Date, the Lessee shall
use its -best efforts tol and |the Lessor may if it so chooses,
obtain bids for the purchase |of all the Units, and the Lessee
shall at least five buSLness days prior to such Termination
Date certify to the Lessor the amount of each such bid and
the name and address of |the party submitting such bid (which
shall not be the Lessee |or an affiliate thereof or any person
from whom the Lessee or |any such affiliate intends to lease
such Units). On the Termlnatlon Date the Lessor may elect to
sell all the Units for cash to the bidder who shall have




submitted the highest bid prior to the Termination Date. The
total sale price realized at any such sale shall be retained
by the Lessor and on the Termination Date the Lessee shall
pay to the Lessor (i) the excess, if any, of the Termination
Value for each Unit computed as of such date over the sale
price of the Unit after the deduction of all expenses
incurred by the Lessor in connection with the sale and (ii)
the rental payment due on the Termination Date and all other
amounts due hereunder on or before the Termination Date. The
Termination Value of each Unit as of the Termination Date
shall be that percentage (as may be adjusted pursuant to § 3
hereof) of the Purchase Price of the Unit as is set forth in
Schedule D hereto opposite such date. The Lessor may,
"however, by written notice to the Lessee given prior to the
Termination Date, elect to retain all the Units, in-which
case (i) the Lessee shall not be obligated to pay the
Termination Value to the Lessor and (ii) the Lessee shall
deliver all the Units to the Lessor in accordance with the

. provisions of § 14 hereof. Upon payment of the purchase
price for the Units by the purchaser thereof, the Lessor
shall execute and deliver to the purchaser a bill of sale (on
an "as-is, where-is" basis and without recourse,
representation or warranty of any kind except as hereinafter
stated) for the Units such as will transfer to the purchaser
such title to the Units as the Lessor derived from the
Builder, free and clear of all liens, security interests and
other ‘encumbrances arising through the Lessor, in its
individual or fiduciary capacity, or the Owner, which such
parties are required to pay or discharge pursuant to Sec-
tion 18 of the -Participation Agreement or the proviso to the
third paragraph of Article 12 of the CSA, as the case may be.
If no sale shall occur, this Lease shall continue in full
force and effect without change as if the notlce of
termination had never been glven.

§ 8. Reports and Inspection. On. or before
April 30 in each year or May 31 in each year in the case of
the following clauses (a) (iii) and (b), commencing with the
calendar year 1986, the Lessee will furnish to the Lessor,
the Vendor and the Owners (a)} an accurate statement (i)
setting forth as at the preceding December 31 the amount,
description and numbers of all Units then leased hereunder
and covered by the CSA, the amount, description and numbers
of all Units that have suffered a Casualty Occurrence during
the preceding calendar year or are then undergoing repairs
(other than running repairs) or then withdrawn from use
pending such repairs (other than running repairs) and such
octher information regarding the condition and s-:te of repair
of the Units as the Lessor or the Vendor may reasonably
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request, (ii) stating that ‘in the case of all Units
repainted or repaired durlng the period covered by such
statement, the numbers land markings required by § 5 hereof
and by the CSA have been pre%erved or replaced and (iii)
setting forth a descrlpplon Pf the insurance in effect with
respect to the EqulpmenF purcuant to § 7 hereof, (b) a
certificate of insurance by or on behalf of the Lessee's
insurers stating the amounts| of such insurance in effect, the.
amount of deductible, the named insureds, if required to be
named as such under the prov151ons of § 7 hereof and the
limits of each policy and (cb a report of the Lessee's
independent insurance broker certifying that the Lessee's
insurance coverage complles w1th the, requirements of § 7
_hereof. A certificate of 1n§urance referred to in clause (Db)
of the preceding sentence shall also be furnished to the
Lessor, the Owner and the Vendor on or prior to the
expiration date of each pollcy of insurance. The Lessor, at
its sole cost and expense, shall have the rlght by its
agents, to inspect the Units|and the Lessee's records with
respect thereto at such]reasonable times as the Lessor may
" request during the contlnuance of this Lease, but the Lessor
shall have no obllgatlon to do so. The Lessee shall promptly
notify the Lessor and the Vendor of any material changes or
any material proposed changes of which the Lessee has
knowledge in its 1nsurance coverage in effect with respect to
the Equipment pursuant to § 7 hereof.

The Lessee shall promptly notify the Lessor, the
Owner and the Vendor of |any occurrence of an Event of Default
or other event which after notlce or lapse of time or both
would become an Event of Default specifying such Event of
Default and all such events and the nature and status
thereof.

§ 9. Disclaimer off Warranties; Compliance with
Laws and Rules; Indemnifiicatilon. NEITHER THE OWNER NOR THE
LESSOR MAKES, HAS MADE NOR SHALL BE DEEMED TO MAKE, ANY
WARRANTY OR REPRESENTATION EﬁTHER EXPRESS OR IMPLIED, AS TO
THE DESIGN, COMPLIANCE WITH SPECIFICATIONS, OPERATIONS OR
CONDITION OF, OR AS TO THE QUALITY OF THE MATERIAL, EQUIPMENT
OR WORKMANSHIP IN, THE UNITS OR ANY COMPONENT DELIVERED TO
THE LESSEE HEREUNDER, AND NBITHER THE LESSOR NOR THE OWNER
MAKES ANY WARRANTY OF MERCHANTABILITY OR FITNESS OF THE UNITS
FOR ANY PARTICULAR PURPOSE OR| AS TO TITLE TO THE UNITS OR ANY
COMPONENT THEREOF, OR ANY OTHER REPRESENTATION OR WARRANTY,
EXPRESS OR IMPLIED, WITH RESPECT TO ANY UNIT OR ANY COMPO-
- NENT, 'EITHER UPON DELIVERY THEREOF TO THE LESSEE OR OTHER-~-
WISE, it being agreed that all such risks, as between the
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Lessor and the Lessee, are to be borne by the Lessee; but the
Lessor hereby appoints and constitutes the Lessee its -agent
and attorney-in-fact during the term of this Lease to assert
and enforce from time to time, in the name of and for the '
account of the Lessor and/or the Lessee, as their interests
may appear, at the Lessee's sole cost and expense, whatever
claims and rights the Lessor may have against the Builder
under the provisions of Items 3 and 4 of Annex A to the CSA;
.provided, however, that if at any time an Event of Default
shall have occurred and be continuing, the Lessor may assert
and enforce, at the Lessee's sole cost and expense, such
claims and rights. The Lessor shall have no responsibility
or liability to the Lessee or any other person with respect
to any of the following: (i) any liability, loss or damage
caused or alleged to be caused directly or indirectly by any
Units or by any inadequacy thereof or deficiency or defect
therein or by any other circumstances .in connection there-
with; (ii) the use, operation or performance of any Units or
any risks relating thereto; (iii) any interruption of ser-
vice, loss of business or anticipated profits or consequen-
~tial damages; or (iv) the delivery, operation, subleasing,
servicing, maintenance, repair, improvement or replacement of
any Units. ' The Lessee's delivery of a Certificate of In-
spection and Acceptance shall be conclusive evidence as
between the Lessee and the Lesscr (but not as between any
party and : the Builder) that the Units described therein are
in all the foregoing respects satisfactory to the Lessee, and
the Lessee will not assert any claim of any nature whatsoever
against the Lessor or the Owner based on any of the foregoing
matters.

The Lessee agrees, for the benefit of the Lessor,
the Owner and the Vendor, at all times to comply in all
‘respects (including, without limitation, with respect to the
use, maintenance and operation of each Unit) with all '
applicable laws of the jurisdictions in which operations
involving the Units extend, with the interchange rules of the
Association of American Railroads (which term shall. include
any successor organization thereof), if applicable, and with
all lawful rules of the United States Department of
Transportation, the Interstate Commerce Commission and any
other legislative, executive, administrative or judicial body
in the United States, Canada or any other jurisdiction
exercising any power or jurisdiction over the Units, to the
extent that such laws and rules affect the title, operation
or use of the Units (all such laws and rules to such extent
being hereinafter called the "Applicable Laws"), and in the
event that, prior to the expiration of this Lease or any
renewal thereof, any Applicable Law require any alteration,



replacement, addition or modification of or to any part on
any Unit, the Lessee w1il conform therewith at its own
expense; provided, however, that the Lessee may at its own
expense, in good faith,|contest the validity or application.
of any Applicable Law in any|reasonable manner which does
not, in the opinion of the Lessor, the Owner or the Vendor,
.adversely affect the property or rights of the Lessor, the
Owner or the Vendor under this Lease or under the CSA. The
Lessee, at its own cost|and expense, may furnish other
additions, modifications and|improvements whether or not
removable (including, w1thout limitation, any special
devices, assemblies or racks at any time attached or affixed
to any Unit, the cost of which is not included in the Pur-
chase Price of such Un1t and which are not regquired for the
operation ‘or use of such Unlt by the United States Department
of Transportation, the Interstate Commerce Commission or any
other legislative, executlve, administrative or judicial body
in the United States, Canada |or any other jurisdiction
exercising any power or{Jurlsdlctlon over such Unit) (collec-
tively "Additions") to the Units as the Lessee may deem
desirable in the propergconduct of its business so long as
such Additions shall not be inconsistent with the continuing
operation of the Units in accordance with their original
intended purpose, shall inot diminish the value, utility or

- condition of the Units below the value, utility and condition.

" thereof immediately prior to Fhe making of such Additions,
assuming the Units were then in the condition required to be
maintained by the terms Pf thﬁs Lease, and shall not render
the Units ineligible for 1nterchange service under the rules
of the Association of ‘American Railroads. Title to all Parts
(as hereinbelow defined)i 1ncorporated in or installed as part
of the Units shall without further act vest in the Lessor and
be subject to a wvalid flrst lien and prior perfected security
- interest under the CSA 1n the]followzng cases: (i) such Part
is in replacement of or 1n substitution for, and not in
"addition to, any Part orlglnally incorporated in or installed
as part of a Unit at the! time of the acceptance thereof
hereunder or any Part 1n1replacement of, or in substitution
for, any such original Part (11) such Part is required to be
incorporated in or 1nstalled as part of the Units pursuant to
the provisions of the flrst paragraph of § 7 hereof or the
terms of the first sentence of this paragraph; or (iii) such
Part cannot be readily removed from the Unit to which it
relates without material| damage thereto and without diminish-
ing or impairing the value or |{utility which such Unit shall
have had at such time had such alteration or addition not
occurred. In all other casesJ if no Event of Default, or
event which with notice or lapse of time or both would
constitute an Event of Default shall have occurred and be




continuing, title to Parts incorporated in or installed- as
parts of the Units as a result of such alterations or addi-
tions shall vest 'in the Lessee and may be removed by the .
Lessee at any time during the term of this Lease and prior to
the renewal thereof and shall be removed prior to the return
of the Units to the Lessor pursuant to § 14 hereof; provided,
however, that the Lessor shall have the option to purchase
for cash any or all such Parts which are owned by the Lessee
at the end ¢of the Term and the Lessee agrees to give the
Lessor notice at least 180 days prior to the end of the Term
of the identity of such Parts. If the Lessor desires to
exercise such option, the Lessor shall, not later than the
date of the return of the Units pursuant to § 14 hereof, give
the Lessee written notice of its election to purchase any
such Part or Parts on a date specified in such notice:
occurring within 10 days after such return. The purchase
price of any such Part shall be the Fair Market Value (as
defined in § 13 hereof) thereof as of the date of such
purchase. If the Lessor elects to purchase any such Part,
the Lessee will on or prior to the date of such purchase,
upon receipt of the purchase price therefor, (x) furnish the
Lessor with a full warranty bill of sale with respect to such
Part in form and substance satisfactory of Lessor, conveying
to Lessor good title to such part free and clear of all
Liens, and (y) furnish the Lessor with such evidence of the
title to, and of the condition of, such Part as the Lessor
may reasonably request. The term "Part" for the purposes of
this paragraph shall be defined to include any appliance,
part, instrument, accessory, furnishing or other egquipment of
any nature which may from time to time be incorporated in or
installed as part of any Unit.

Whether or not any of the transactions contemplated
hereby are consummated, the Lessee assumes liability for, and
shall indemnify, protect, save and keep harmless each Indem-
nified Person (as defined in § & hereof) from and against,
any and all liabilities, obligations, damages, penalties,
claims, actions, suits, costs and expenses, including legal
fees and expenses, of whatsoever kind and nature (herein
collectively called "Indemnified Matters") imposed on,
incurred by or asserted against any Indemnified Person in any
way relating to or arising out of (i) the manufacture,
acguisition, construction, installation, purchase, delivery,
ownership, lease, sublease, possession, rental, use, condi-
tion, operation, transportation, return, sale, replacement,
storage or disposition of the Units or any part thereof
(including, without limitation, Indemnified Matters in any
way relating to or arising out of latent or other defects,
whether or not discoverable by the Lessee or any other
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person, 1n3ury to person or |property (except as otherwise
provided in § 14 hereof) or |\the environmeént, patent, -
trademark or invention rlghts, or strict liability in tort),
or (ii) this Lease or any of the other Documents or any of .
the transactions contemplated hereby or thereby, or any other
document or 1nstrument]hereafter executed and delivered
pursuant to the terms hereof or thereof, or the enforcement
of any of the terms of this [Lease or any of the other
Documents, or (iii) the' enforcement of any agreement,
restriction or legal requlrement affecting the Units or any
part thereof or the ownershlp, operation.or use of the Units
or any part thereof, oq (iv)| the creation of the CSA Indebt-
edness and the executlon and| delivery of certificates of
interest therein; prov1ded however, that the Lessee shall
not be required to 1ndemn1fy|any ‘Indemnified Person for

(A) Indemnified Matters resulting from the gross negllgence
or wilful misconduct of)such Indemnified Person, or

{B) Indemnified Matterslln respect to the Units which arise
from acts or events that occur after the termination of this
Lease and the return of the Units to the Lessor in accordarce
with § 14 hereof (unless such termination shall have occurred
pursuant to § 10 hereof), or](C) Indemnified Matters result-
ing solely from the breach of any representation, warranty,
agreement or covenant made by such Indemnified Person {(or, in
~the case of the Owner, by the Lessor, in its individual or
fiduciary capacity) in any of its Documents (as defined in
the Participation Agreement)| or (D) in the case of the Owner
and the Lessor (in its 1nd1v1dual and fiduciary capacities)
Indemnified Matters not otherwlse indemnified by the Lessee
caused solely by an actor om1531on of such person.(or, in -
the case of the Owner, by the Lessor, in its individual or
fiduciary capacities) not related to the ownership of the
Equipment or to the transactﬂons contemplated by the
Documents or the enforcement thereof, or (E) in the case of
the Owner and the Lessor (in |its individual and fiduciary
capacities), so long as&no Event of Default shall have:
occurred and be contlnurng, {ndemnlfled Matters caused solely
by the voluntary transfer by |such person.of any of its
interest, if any, in thé Equipment, this Lease or the other
"Documents or the Trust Estate|, or (F) Taxes described in § 6
hereof and the indemnitiles provided for in the Indemnity
Agreement, or (G) costs @and expenses referred to in

Paragraph 13 of the Part1c1paplon Agreement to the extent
that the Lessee is not r%qulred to pay the same pursuant to

- Paragraph 13 of the Part%cipation Agreement.

The Lessee shail be| obligated under this § 9
irrespective of whether the Indemnlfled Person shall also be
1ndemn1f1ed with respect to such Indemnified Matters
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elsewhere under this Lease or under any other Document or by
any other person, and the Indemnified Person may proceed
directly against the Lessee under this § 9 without first
resorting to any such other rights of indemnification. With
respect to any payment or indemnity hereunder, such payment
or indemnity shall include any amount necessary to hold any
Indemnified Persen receiving such payment or indemnity
harmless on a net after-tax basis and taking into account any
tax benefit realized by such Indemnified Person as a result
of such payment from all taxes required to be paid by such
Indemnified Person with respect to such payment or indemnity
under the laws of any Federal, state or local government or
taxing authority in the United States of America.

‘ Upon the commencement of any proceeding or the

. receipt by any Indemnified Person of a written claim against
an Indemnified Person involving one or more Indemnified
Matters, such Indemnified Person shall promptly, upon receiv-
ing written notice thereof, give notice thereof to the
Lessee. The Lessee shall be entitled (a) in any proceeding
that involves solely a claim for one or more Indemnified '
Matters, to assume responsibility for and control thereof,
(b) in any proceeding involving a claim for one or more
Indemnified Matters and other claims related or unrelated to
the transactions contemplated by the Documents, to assume
responsibility for and control of such claim for Indemnified
Matters to the extent that the same may be and is severed
from such other claims (and such Indemnified Person shall use
reasonable efforts at its expense to obtain such severance
-unless, in the opinion of counsel for such Indemnified Person
obtained at its expense,- such severance and assumption of
responsibility and contreol by the Lessee has a reasonable.
possibility of adversely affecting the resolution of such
other claims), or (c¢) in any other case, to be consulted by

~ such Indemnified Person with respect to proceedings subject

. to the control of such Indemnified Person. Notwithstanding

- any of the foregoing to the contrary, the Lessee shall not be
~entitled to assume responsibility for and control of any such
“judicial proceedings if (1) an Event of Default, or an event
which with the giving of notice or the lapse of time or both
‘would constitute an Event of Default, shall have occurred and
be continuing, (2) such proceedings will involve any
substantial danger of the sale, forfeiture or loss of the
Units or any part thereof, (3) such Indemnified Matters
relate in any way to the general business of any Indemnified
Person other than the ownership and leasing of Units, or (4)
the Lessee shall not have furnished the Indemnified Person
with an opinion ¢of counsel reasonably satisfactory to such
Indemnified Person to the effect that there exists a
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meritorious basis for contesting such Indemnified Matters.
The Indemnified Person{may barticipate-at its own expense in
any proceedings controlled by the Lessee pursuant to the
preceding provisions.

The Indemnlfled Person shall supply the Lessee with
such information requested by the Lessee as in the reasonable
opinion of counsel to such Indemnified Person is necessary or
advisable for the Lessee to | control or participate in any
proceeding to the extent permltted by this § 9. Unless an
Event of Default, or an event which with the giving of notice
or the lapse of time or both would constitute an Event of
Default, has occurred and is continuing, such Indemnified
Person shall not enterklnto]a settlement or other compromise
with_respect to any Indemnlfled Matter without prior written
consent of the Lessee, |which consent shall not be
unreasonably withheld or deﬁayed unless such Indemnified
Person waives its rlghts to be lndemnlfled with respect to
such Indemnified Matter.

The Lessee further agrees to lndemnlfy, protect and
hold harmless each Indemnified Person from and against any
and all liabilities, clalms, costs, charges and expenses,
including royalty payments and counsel fees, in any manner
imposed upon or accruing against such Indemnified Party
because of the use in or abdpt the construction or operation
of any of the Units of any artlcle or material specified by
the Lessee and not manufactured by the Builder or of any _
design, system, process), formula or combination specified by
the Lessee and not developed‘or purported to be developed by
the Builder which lnfrlnges or is claimed to infringe on any
patent or other right. ! The Lessee will give notice to the
Builder and the Owner of any| claim known to the Lessee from
which liability may be bharged against the Builder with
respect to the foregoing.

The Lessee shall not be released from its obliga-~
tions hereunder in the event\of, any damage to or the des-
truction or loss of any or all of the Units.

Thé Lessee agrees to prepare and deliver to the
Lessor within.a reasonable time prior to the required filing
date (or, to the extent{perm1551ble, file on behalf of the
Lessor or the Owner) any and |all reports (other than tax
returns, except as otherwlse provided in § 6 hereof) to be
filed by the Lessor or the Owner with any Federal, state or
other regulatory authority by reason of the ownership by the
-Lessor or the Vendor ofithe Unlts, or the leasing thereof to
the Lessee.
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None of the indemnities in this § 9 shall be deemed
to create any rights of subrogation, from or under any
Indemnified Party, in any insurer or third party against the
Lessee or the Lessor therefor, whether because of any claim
paid or defense provided for the benefit thereof or other-
wise. The foregoing indemnities by the Lessee shall not con=-
stitute a guarantee by the Lessee of the payment of any
installments of principal or interest payable under the CSA
or a guarantee of the residual value of the Units. The
indemnities contained in this § 9 shall survive the expira-
tion or termination of this Lease and the other Documents.

Upon the payment in full of any indemnities as con=-
" tained in this § 9 by the Lessee, and provided that no Event
of Default (or other event which with lapse of time or notice
or both would constitute an Event of Default) shall have
occurred and be continuing (i) the Lessee shall be subrogated
to any right of such Indemnified Party (except against
‘another Indemnified Party) in respect of the matter against
which indemnity has been given and (ii) any payments received -
by such Indemnified Party f£rom any person (except the Lessee)
as a result of any matter with respect to which such Indem-
nified Party has been indemnified by the Lessee pursuant to
this § 9 shall be paid over to the Lessee to the extent
necessary to reimburse the lLessee for indemnification pay-
ments previously made in respect of such matter.

Each payment made pursuant to this § 9 shall be
paid directly to the appropriate Indemnified Party.

_ § 10. Default. If, during the continuance of this
Lease, one or more of the following events (each such event
being herein sometimes called an "Event of Default") shall
oceur:

(A) default shall be made in payment of any amount
provided for in § 3(1),"§ 7 or § 13 Thereocf, and such
" default shall continue for seven business days;

, (B) the Lessee shall make or permit any unautho-
rized assignment or transfer of this Lease, or any
interest herein, or of the right to possession of the
Units, or any therecof, and the Lessee shall, for more
than 30 days after demand in writing by the Lessor, fail
to secure a reassignment or retransfer to the Lessee of
such lease, interest or right;

(C) default shall be made in the observance or
performance of any other of the covenants, conditions

L-27



and agreements on the part of the Lessee contained
herein or in the Consent the Part1c1pat1on Agreement or
the Indemnity Agreement‘(as defined in the Participation
Agreement), and such default shall continue for 30 days
after written notlce from the Lessor or the Vendor to
the Lessee spec1fy1ng the default and demandlng that the
same be remedled

'(D) a petition for | reorganization under Title 11 of
the United States Code, as now constituted or as may
hereafter be amended, shall be filed by or against the
Lessee and, unless|such petition shall have been dis-
missed, nullified, stayed or otherwise rendered ineffec-
tive (but then. only so long as such stay shall continue
in force or such 1neffect1veness shall continue), all
the . obligatlons of [the Lessee under this Lease, the
Participation Agreement, the Indemnity Agreement and the
Consent shall not have been and shall not continue to
have been duly assumed in writing, pursuant to. a coéurt
order or decree, by a trustee or trustees appointed
.(whether or not subject |to ratification) in such pro-
ceedings in such manner [that such obligations shall have
the same status as |expenses of administration and
. obligations incurred by |such trustee or trustees, within
60 days after such betition shall have been filed and
otherwise in accordance wlth the provisions of 11 U.S.C.
§ 1168, or any successor| provision, as the same may
. hereafter be amended; or

(E) any other proceedlng shall be commenced by or
-against the Lessee for any relief which includes, or
might result in, any modaflcatlon of the obligations of
the Lessee hereunder or under the Participation
Agreement, the Indepnlty Agreement or the Consent, under
any bankruptcy or lnsolvency laws, or laws relating to
the relief.of debtors, réadjustments of indebtedness,
reorganlzatlons, arrangements, compositions or exten-
sions (other .than al law whlch does not permit any
readjustments of the obllgatlons of the Lessee hereunder
or thereunder), and} unless such proceedings shall have
been dismissed, nulllfled stayed or otherwise rendered
ineffective (but then only so long as such stay shall
continue in force or such ineffectiveness shall
continue), all the obllgatlons of the Lessee under this
Lease, the Part1c1patlon\Agreement the Indemnity
Agreement and the Consent shall not have been and shall
not continue to have been duly assumed in writing
pursuant to a courtgorder or decree, by a trustee or
trustees or recelver or receivers appointed (whether or
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' not subject to ratification) for the Lessee, or for the

then,

property of the Lessee, in connection with any such
proceedings in such manner that such obligations shall
have the same status as expenses of administration and
obligations incurred by such trustee or trustees or
receiver or receivers, within 60 days after such pro-
ceedings shall have been commenced; or

(F) any of the Lessee's representations or wars- .
ranties made herein, in the Participation Agreement or
in the Consent or in any statement or certificate at any
time given in writing pursuant hereto or thereto in
connection herewith or therewith shall prove to have
been incorrect in any material respect as of the date
when made;

in any such case, the Lessor, at its option, may:
(a) proceed by appropriate court action or actions

either at law or in equity to enforce performance by the
Lessee of the applicable covenants of this Lease or to

- recover damages for the breach thereof; or

(b) by notice in writing to the Lessee terminate
this Lease, whereupon all rights of the Lessee to the
use of the Units shall absolutely cease and terminate a&as
though this Lease had never been made, but the Lessee
shall remain liable as herein provided; and thereupon
the Lessor may by its agents, subject to compliance with
all mandatory requirements of law, enter upon the
premises of the Lessee or other premises where any of
the Units may be and take possession of all or any such
Units and henceforth hold, possess, sell, operate, lease
to others and enjoy the same free from any right of the
Lessee, or its successors or assigns, to use the Units
for any purposes whatever and without any duty to
account to the Lessee for such action or inaction or for
any proceeds arising therefrom; but the Lessor shall,
nevertheless, have a right to recover from the Lessee
any and all amounts which under the terms of this Lease
may be then due or which may have accrued to the date of
such termination (computing the rental for any number of
days less than a full rental period by multiplying the
rental for such full rental period by a fraction of
which the numerator is such number of days and the

. denominator is the total number of days in such full

rental period) and also to recover forthwith from the
Lessee as liquidated damages for loss of the bargain and
not as a penalty whichever of the following amounts the
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Lessor, in ‘its sole discretion, shall specify: (x) a
sum, with respectlto each Unit, equal to (A) the/excess
of the present value, at the time of such termination;
of the entire unpaid balance of all rental for such Unit
which would otherwise have accrued hereunder from the

date of such termlnatlon to the end of the term of this

Lease as to such Unlt over the then present value of the

rental which the Lessor reasonably estimates to be

obtainable for the Unlt during such period, such present.

value to be computed 1n each case on the basis of a 9%
per annum dlscount compounded semiannually from the
respective dates upon %hlch rentals would have been .
payable hereunderShad thls Lease not been terminated or,
if such Unit is sold the net proceeds of the sale plus
(B) any damages and expenses, including reasocnable '
attorneys' fees ln addltlon thereto, which the Lessor

shall have sustained by reason of the breach of any

covenant, representation or warranty of this Lease other

than for the payment of rental; or (y) an amount equal
to the excess, if lany, |[of the Casualty Value as of the
. semiannual rent payment date on or next preceding the
date of termlnatlon over the amount the Lessor
reasonably estlmates to be the sales value of such Unit
at such time; prov1ded however,. that in the event the

Lessor shall not have recovered possession .of such Unit,

the sales value thereof may, at the option of the,
Lessor, be deemed {to bel zero and; provided, further
however, that in the event the Lessor shall have sold
any Unit, the Lessor, 1p lieu of collecting any amounts
payable to the Les§or by the Lessee pursuant to the
preceding clause (y) of|.this part (B) with respect to
such Unit, may, 1f}1t shall so elect, demand that the
Lessee pay the Lessor and the Lessee shall pay to the
Lessor on the date! of spch sale, as liquidated damages
for loss of a bargain and not as a penalty, an amount
equal to the excess, if| any, of the Casualty Value for
such Unit, as of the semiannual rent payment date on or
next preceding the|date|of termination, over the net
proceeds of such sale. |In the event the sales value of
a Unit shall be deemed to be zero pursuant to the first
proviso to clause ky) of the preceding sentence, and
pursuant thereto the Lessee shall have paid to the
Lessor, as llquldated damages, the full Casualty Value
of such Unit together w1th all other amounts then due
hereunder, the Lessor shall execute and deliver to the
Lessee a bill of sale (on an "as is, where is basis" and
without recourse, representatlon or warranty of any kind
-whatsoever, express or 1mplled) for such Unit such as
will transfer to the Lessee such title to such Unit as




the Lessor derived from the Builder, free and clear of
all liens, security interests and other encumbrances
created by or arising through the Lessor, in its
" individual or fiduciary capacity, or the Owner, which
such party is required to pay or discharge pursuant to
Paragraph 18 of the Participation Agreement, in the case
of the Owner, and the proviso to the last paragraph of
Article 12 of the CSA, in the case of the Lessor (in its
"individual or fiduciary capacity). In addition,
promptly after the Lessee makes the payment of Casualty
Value as aforesaid, the Fair Market Value of such Unit
{as hereinafter defined) will be determined as of the
next preceding semiannual rent payment date. If the
Fair Market Value of such Unit as so determined exceeds
the Casualty Value of such Unit paid as aforesaid, the
Lessee shall, within 30 days after such determination,
pay the amount of such excess to the Lessor. If the
Lessor and the Lessee are unable to agree upon the Fair
Market Value of such Unit, such value shall be
determined in accordance with the procedure set forth in
Section 13 hereof by a single appraiser appointed at the
request of either the Lessor or the Lessee by the
American Arbitration Association.

In addition, the Lessee shall be liable, except as otherwise
. provided above, for any and all unpaid amounts due hereunder
before, during or after the exercise of any of the foregoing
remedies and for all reasonable attorneys' fees and other
costs and expenses incurred by reason of the occurrence of
any Event of Default or the exercise of the Lessor's remedies
with respect thereto, including all costs and expenses
incurred in connection with the return of any Unit.

: The remedies in this Lease provided in favor of the
Lessor shall not be deemed exclusive, but shall be cumulative
and may be exercised concurrently or consecutively, and shall
be in addition to all other remedies in its favor existing at
law or in equity. The Lessee hereby waives any mandatory
requirements of law, now or hereafter in effect, which might
limit or modify the remedies herein provided, to the extent
that such waiver is not, at the time in gquestion, prohibited
by law. The Lessee hereby waives any and all existing or
future claims to any offset against the rental payments due
hereunder, and agrees to make such payments regardless of any
offset or claim which may be asserted by the Lessee or on its
behalf. The Lessee hereby waiveées any and all claims against
the Lessor, the Owner and the Vendor and their agent or
agents for damages of whatever nature in connection with any
retaking of any Unit in any reasonable manner.



‘No failure by}the Lessor to exercise, and no delay
by the Lessor in exercising, |any right, power or privilege
hereunder shall operatel as a|waiver thereof, nor shall any
single or partial exerc1se of any right, power or privilege
by the Lessor preclude any other or further exercise thereof,
or the exerc1se of any other right, power or privilege.

: § 11. Returnaof Units upon Default. If this Lease
. shall terminate pursuant to § 10 hereof, the Lessee shall

forthwith deliver possesslon of the Units to the Lessor.
Except as hereinafter prov1ded each Unit so delivered shall
be in the condition. required by the first sentence of § 7 and
the last sentence of § 14 hereof. For the purpose of deliv-
ering possession, the Lessee (shall:

(a) forthwith jand in the usual manner (including,
but not by way of llmltdtlon, giving prompt telegraphic
and written notice to thle Association of American Rail-
roads and all railr Pads Fo which any Unit or Units have
been interchanged qr which may have possession thereof
to return the Unit or Units) place such Units upon such
storage tracks of the Lessee. or any of its affiliates as

the Lessor reasonably may designate;

(b) permit theLLessor to store such Units on such
tracks at the risk of the Lessee without charge for
insurance (which shall conform to the provisions of § 7
hereof), rent or storage until such Units have been
sold, leased or otherw1se dlsposed of by the Lessor; and

(c). transport the same to any place on the lines of
railroad operated by the1Lessee or any of its affiliates
or to any connecting carrier for shipment, all as
directed by the Lessor.

The assembllng, delivery, storage, insurance and transporting
of the Units as herelnbefore prov1ded shall be at the expense
. and risk of the Lessee and are of the essence of this Lease,
and, upon application to‘any court of equity having jurisdic-
tion, the Lessor shall be entitled to a decree against the
Lessee requiring specifi¢ performance of the covenants of the
Lessee so to assemble, dellver, store and transport the
Units. Except as hereinafter provided, during any storage
period, the Lessee will, {at its own expense, maintain and
keep the Equipment in the condition required by the first
sentence of § 7 hereof and w1ﬂl permit the Lessor or any
person designated by it, 1nclqd1ng the authorized represen-
tative or representatlves of any prospective purchaser,
lessee or user of any such Unit, to inspect the same. All
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rent and per diem charges earned in respect of the Units
after the date of termination of this Lease shall belong to
the Lessor and, if received by the Lessee, shall be promptly
turned over to the Lessor. . :

Without in any way limiting the foregoing obliga-
‘tions of the Lessee under this § 11, the Lessee hereby
irrevocably appecints the Lessor as the agent and attorney of
the Lessee, with full power and authority, at any time while
the Lessee is obligated to deliver possession of any Unit to
the Lessor, to demand and take possession of such Unit in the
name and on behalf of the Lessee from whomsoever shall be in
possess1on of such Unit at the time. :

§ 12. AsszgnmentL Possession and Use. This Lease
shall be assignable in whole or in part by the Lessor to any
successor Lessor which may be appointed pursuant to Article
VII of the Trust Agreement or to any banking or financial
institution which has a combined capital and surplus of at
least $50,000,000 and which deoes not have an interlocking
relationship with the Lessee within the meaning of Section 10
of the Clayton Act. Notwithstanding the foregoing, the
Lessee shall be under no obligation to make payments other
than as specified herein without written notice of such
assignment. All the rights of the Lessor hereunder shall
inure to the benefit of the Lessor's successors and assigns.

. So long as (i) no Event of Default exists here-
under, (ii) the Lessee is complylng with the provisions of
the Consent and (iii) the Vendor is entitled to apply the
Payments (as defined in the Lease Assignment) in accordance
with the Lease Assignment, the Lessee shall be entitled to
. the possession and use of the Units in accordance with the
terms of this Lease and, without the prior written consent of
the Lessor and the Vendor, the Lessee may sublease (which
sublease by its terms shall be subject to the rights and
remedies of the Lessor and the Vendor hereunder) the Units
to, or permit their use by, a user incorporated in the United
States of America (or any State thereof or the District of:
Columbia), -upon lines of railroad owned or operated by the
Lessee or such user or by a railrcad company or companies
incorporated in the United States of America (or any State
thereof or the District of Columbia), or over which the
Lessee, such user, or such railroad company or companies have
trackage rights or rights for operation of their trains or
over which their equipment is reqularly operated pursuant to
contract, and upon the lines of railrocad of connecting and
other carriers in the usual interchange of traffic or in
through or run-through service, but only upon and subject to
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all the terms and conditions|of this Lease, provided, how-
ever, that the Vendor' s| and the Lessor's consent, not to be
unreasonably withheld, must be obtained for any sublease
that, taken together with all renewal -terms provided for
therein, would be longer than six months during any period of
12 consecutive months; provided further, however, that the
Lessee shall not sublease or |permit the sublease or use of
any Unit to service 1nvolv1ng operation or maintenance out-
side the United States of Amerlca except that occasional
service in Canada shall \be permltted so0 long as such service
in Canada is on a temporary basis which is not expected to
exceed a total of 90 days in |any taxable year of the Owner, .
nor shall the Lessee sublease to or permit the sublease or
use of any Unit by any person in whose hands such Unit would
not qualify as sectlon‘38" property within the meaning of
the Code. No such a531gnment or sublease shall relieve the
Lessee of its obllgatlons hereunder. which shall be and remain
those of a principal and not |a surety.

. Nothing in thlS § 12 shall be deemed to restrict
the right of the Lesseevto assign or transfer-its leasehold
interest under this Lease in Fhe Units ‘or possession of the
Units to any solvent ramlroad corporation incorporated under
the laws of the United States of America or any state thereof
or the District of Columbla {which shall have duly assumed
the obllgatlons of the Lessee| hereunder and under the Les-
see's other Documents [als deflned in the Participation
"Agreement]) into or w1tﬂ whlch the Lessee shall have become
merged or consclidated or wh1ch shall have acquired or. leased
all or substantially allf the llnes of railroad of the Lessee;
provided, however, that such asslgnee, lessee or transferee,
immediately after the effectlveness of such merger, con-
solidation lease or acqu1s1tlon will not be in default under
. any provision of this Lease or the Lessee 8 other Documents.

|
The Lessee, at its own expense, w1ll as soon as

possible cause to be duly dlscharged any lien, charge,
security interest or other encumbrance (except any sublease
.as aforesaid and other than an encumbrance created by the
Lessor, the Owner or the| Vendor which is not contemplated by
the Documents or resultlng from claims against the Vendor,
the Lessor or the Owner not related to the ownership or

leasing of, or the securlty tltle or security interest of the .

"Vendor to, the Units) which may at any time be imposed on or
_with respect to any Unitj 1nclud1ng any accession thereto or
" the interest of the Vendor, the Owner or the Lessor therein;
except that this covenant w1}l not be breached by reason of
"liens for taxes, assessments or governmental charges or

levies, in each case not | due and delinquent, or undetermined
!
5
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“or inchoate materialmen's, mechanics', workmen's, repairmen's
or other like liens arising in the ordinary course of busi-
ness and, in each case, not delinquent; and, furthermore, the
Lessee shall be under no obligation to discharge any such
lien, charge, security interest -or encumbrance so long as it
is contesting the same in good faith and by appropriate legal
proceedings and the failure to discharge the same does not,
in the opinion ¢f the Lessor and the Vendor, in each case set
forth in writing addressed to the Lessee, adversely affect
the title, property or rights of the Lessor hereunder or the
Vendor under the CSA.

§ 13. Renewal Option;:; Purchase Option. Provided
that this Lease has not been earlier terminated and the
Lessee is not in default hereunder, the Lessee may, by
irrevocable written notice delivered to the Lessor not less
than 180 days prior to the end of the original term or the
first, second or third extended term of this Lease, elect to
extend the term of this Lease in trespect of all but not fewer
than all the Units then covered hereby, for a period of two
vears commencing on the scheduled expiration of the original
or such extended term of this Lease.

Each extended term of the Lease shall be on, the
same terms and conditions as are contained in this Lease,
except (x) as to the amocunt of rentals, which shall be at a
‘Fair Market Rental (as hereinafter defined) payable, in
arrears, in semiannual payments on the dates on which such
rentals were payable for the Units in each year of the
original term and (y) that the Casualty Value of each Unit on
the first day of such extended term shall be egqual to the
greater of (a) the Fair Market Value (as hereinafter defined)
of such Unit on such date, or (b) the present value as of
such date, of all rentals payable during such extended term,
discounted at a rate of 9% per annum, compounded semi-
annually, from the respective dates upon which such rentals
are payable hereunder; and thereafter such Casualty Value
shall be reduced on a straight-line basis (computed on the

basis of reduction to zero over the estimated remaining
" useful life of such Unit which shall, if not agreed upon by
the Lessor and the Lessee, be determined by appraisal in
accordance with the procedure hereinafter set forth) for the -
remainder of such extended term, all as determined by the
precedures hereinafter established.

"Fair Market Rental"” shall be determined on the
basis of, and shall be equal in amount to, the value which
would obtain in an arm's-length transaction between an
informed and willing lessee (other than a lessee currently in
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possession) and an informed and willing lessor under no
compulsion to lease and) in such determination, (i) it shall
be assumed that the Units are in the condition and repair
required by § 7 hereof, Ithat they are free and clear of all
liens, claims and encumbrances and that each Unit was in
compliance with the load-box | testing and horsepower rating
requirements set forth in the last sentence of § 14, (ii) the
value of the additions, Imodlflcatlons and improvements as to
which Lessee retains title shall not be included and

(iii) costs of removal from the location of current use shall
not be -a deduction from 'such |value.

I£f, within 30 days following receipt of the notice
requlred by the first paragraph hereof, the Lessor and the .
Lessee are unable to agree upon a determination of the Fair
Market Rental of the Unlts, such Fair Market Rental shall be
determined in accordance with the foregoing deflnltlon by the
appraisal procedure descrlbed below.

Prov1ded that thls Lease has not been earlier

_ termlnated and the Lessee is not in default hereunder, at the
end of the original or any extended term of this Lease the
Lessee may by irrevocable written notice delivered to the
Lessor not less than 180 days prior to the end of such term
of this Lease, elect tolpurcﬂase all but not fewer than all
the Units then covered by thils Lease for the then "Fair
Market Value" thereof as of the last day of such original or
extended term of this Lease. o

"Fair Market Value" shall be equal in amount to,
the value which would obtaln 1n an arm's-length transaction
between an informed and w1111ng buyer and an informed and
willing seller under no compu&51on to sell and, in such
determination, (i) it shall be assumed that the Units are in
the condition and repalr]requlred by § 7 hereof, that they
are free and clear of all llens, claims and encumbrances, and
that each Unit was in compllance with the load-box testing
and horsepower rating rebulrements set forth in the last
sentence of § 14, (ii) the value of the additions,
modifications and 1mprovements as to which the Lessee retains
title shall not be 1ncluded and (iii) costs of removal from
the location of current use shall not be a deduction from
such value

- If, after 30 days from the giving of notice by the
Lessee of the Lessee's electlon to purchase or to extend this
Lease or other event g1v1ng rlse to the requirement to
determine Fair Market Value or Fair Market Rental, as the
case may be, the Lessor and the Lessee are unable to agree
1

|
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upon a determination of the Fair Market Value or Fair Market
Rental of the Units, as the case may be, such value shall be
determined in accordance with the foregoing definition by the
following procedure: If either party to such determination
shall have given written notice to the other requesting
determination of such value by this appraisal procedure, the
parties shall consult for the purpose of appointing a gqual=-
ified independent appraiser by mutual agreement. If no such
‘appraiser is so appointed within 20 days after such notice is
given, each party shall appoint an independent appraiser
within 25 days after such notice is given, and the two
appraisers so appointed shall within 30 days after such
notice is given, appoint a third independent appraiser. If
no such third appraiser is appocinted within 30 days after
such notice is given, either party may apply to the American
Arbitration Association to make such appointment, and both
parties shall be bound by any appointment so made. Any
appraiser or appraisers appointed pursuant te the foregoing
procedure shall be instructed to determine the Fair Market
Value or Fair Market Rental, as appropriate, of the Units
within 60 days after his or their appointment. If the
parties shall have appointed a single appraiser or if either
party shall have failed to appoint an appraiser, the deter-
mination of Fair Market Value or Fair Market Rental, as
"appropriate, of the single appraiser appointed shall be
final. 1If three appraisers shall be appointed, the
determination of the appraiser which differs most from the
other two appraisers shall be excluded, the remaining two
determinations shall be averaged and such average shall be
final and binding upon the parties hereto as the Fair Market
Value or Fair Market Rental, as appropriate. 'The appraisal
proceedings shall be conducted in accordance with the
Commercial Arbitration Rules of the American Arbitration
Association as in effect on the date herecf, except as
modified hereby. The provision for this appraisal procedure
shall be the exclusive means of determining Fair Market Value
or Fair Market Rental, as appropriate, and shall be in lieu
of any judicial or other procedure for the determination
therecf, and each party hereto hereby consents and agrees not -
to assert any judicial or other procedures. The expenses of
the appraisal procedure shall be borne equally by the Lessce
and the Lessor. T

Upon payment of the Fair Market Value of any Unit,’
pursuant to an exercise by the Lessee of its right to pur-
chase such Units, the Lessor shall execute and deliver tc the
Lessee, or upon request of the Lessee, to the Lessee's
assignee or nominee, a bill of sale (on an "as-is, where-is
basis" and without recourse, representation or warranty of
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any kind) for such Units such as will transfer to the Lessee
such title to such Units as|the Lessor derived from the
Builder free and clear|of all liens, securlty interests and
other encumbrances created by or arising through the Lessor
in its individual capac1ty or as Owner-Trustee or the Owner,
which such party is redulred to pay or discharge pursuant to
Paragraph 18 of the Part1c1pat10n Agreement, ‘in the case of
the Owner, and the provxso to the last paragraph of

Article 12 of the CSa, iin the case of the Lessor (in its
individual capacity).

§ 14. Return of Units upon Expiration of Term. As
soon as practicable on jor after the expiration of the term of
this Lease with respect to any Unit, other than pursuant to
§ 10 or in connection w1th the purchase of the Units by the
Lessee pursuant to § 13 hereof the Lessee will, at its own
cost and expense, at the request of the Lessor, deliver
possession of such Unit if not purchased by the Lessee, to
the Lessor upon such storagé tracks of the Lessee as the
Lessee may reasonably desrgnate in such city on the lines of
the Lessee as the Lessor maf reasonably designate, or, in the
absence of such de51gn4tlon, as the Lessee may reasonably
select, and permit the Lessor to store such Unit on such
tracks for a period not exce?dlng 120 days following
notification to the Lesisor by the Lessee that 90% of the
Units have been assembled and delivered for storage (or, with
respect to any Unit not' delivered at the time of such
notification, 60 days follow1ng notification from the Lessee
to the Lessor that such}Unlt has been delivered for storage)
and transport the same, at any time within such 120-day
period, to any reasonable place on the lines of railroad
operated by the Lessee,Ior to any connecting carrier for
shipment, all as mutually agreed upon by the Lessor and the
Lessee, the movement and storage of such Units to be at the
expense and risk of the Lessee (which shall during such
period maintain the insurance required by § 7 hereof); and in
the event that any Unlt{shall suffer a Casualty Occurrence
during such storage period, the Lessee shall pay the Lessor
the Casualty Value thereof as provided in § 7 hereof. During
any such storage period}the Lessee will permit the Lessor or
any person designated by 1t,k1nclud1ng the authorized
representatives of any prospective purchaser, lessee or user
of such Unit, to 1nspect the | same; Qrov1ded however, that
the Lessee shall not be| liable, except in the case of
negllgence of the Lessee or of its employees or agents, for
--any injury to, or the death of, any person exercising, on
behalf of either the Lessor or any prospective purchaser,
lessee or user, such rlghts of inspection. Each Unit
returned to the Lessor pursuant to this § 14 shall (except




for additions, modifications and improvements which the
Lessee is entitled to remove and does remove pursuant to § 9
hereof) be in the condition required by the first sentence of
§ 7 hereof. The assembling, delivery, storage and ‘
transporting of the Units as hereinbefore provided are of the
essence of this Lease, and, upon application to any court of
equity having jurisdiction in the premises, the Lessor shall
be entitled to a decree against the Lessee requiring specific
performance thereof. During any storage period, the Lessee
will, at its own expense, maintain and keep the Units (except
for additions, modifications and improvements which the
Lessee is entitled to remove and does remove pursuant to § 9
hereof) in the condition required by the first sentence of

§ 7 hereof. Anything to the contrary contained in this § 14
notwithstanding, however, the Lessee shall have no obligation
under clause (b) or clause (c) of the first sentence of § 7
hereof after the later of (i) the termination of the security .
interest of the Vendor under the CSA and (ii) the date of
expiration of the term of this Lease. At the request of the
Lessor, the Lessee will continue to store any Unit for an
additional period of 90 days beyond the storage period
determined pursuant to this § 14; provided, however, that
such storage shall be at the risk and expense of the Lessor
and fér a reasonable storage charge to be mutually agreed
upon by the Lessee and the Lessor. All rent and per diem
charges earned in respect of the Units after the date of
termination of this Lease shall belong to the Lessor and, if
received by the Lessee, shall be promptly turned over to the
Lessor. At the time the Lessee is required to deliver
possession of any Unit to the Lessor pursuant to this § 14 or
§ 11 hereof, or within 30 days prior thereto, the LessSee will
provide to Lessor a certificate stating that: (i) such Unit
has been load-box tested by a qualified inspector not more
than twelve months prior to the date of expiration of the
term of this Lease and (ii) such Unit achieved a horsepower
rating equal to or greater than 97% of the original design
rating. In the event any Unit shall not meet the
requirements of clauses (i) and (ii) above of the preceding
sentence prior to time such Unit is required to be returned
to the Lessor as aforesaid, the Lessee, at its sole expense,
will take whatever necessary corrective acticn may be .
required so that such Unit complies fully with the
reguirements of clauses (i) and (ii) of the preceding
sentence at the time of such required return.

§ 15. Recording. The Lessee, at its own expense,
will cause this Lease, the CSA and any assignment hereof or
thereof to be filed in accordance with 49 U.S.C. § 11303 and
deposited with the Registrar General of Canada (and notice of
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such deposit to be given forthw1th in The Canada Gazette)
pursuant to Section 86 of the Railway Act of Canada. - The
Lessee will undertake the flllng, registering, deposit, and
recording required of the Lessor under the CSA and will from
" time to time do and perform any other act and will execute,
acknowledge, deliver, flle reglster, record (and will .
refile, reregister, deposlt and redeposit or rerecord when-
ever required) any and all further instruments required by
law or reasonably requested by the Lessor or the Vendor for
the purpose of proper. protectlon, to their satisfaction, of
the Vendor's and the Lessor s respective rights and interests
in the Units, or for the purpose of carrying out the
intention of this Lease, the [CSA and the assignments hereof
and thereof to the Vehdor; and the Lessee will promptly
furnish to the Vendor and the Lessor evidence of all such
filing, registering, depoSLtﬂng, recording and other acts
which may be required under thzs § 15, and an opinidén or
opinions of counsel for [the Lessee with respect thereto
satisfactory to the Vendor and the Lessor. This Lease and

the CSA, and the'assignments~thereof shall be filed with the

Interstate Commerce Commissiop and deposited with the
Registrar General of Canada pprsuant to Section 86 of the
Railway Act of Canada and provision shall be made for

publication of notice oq such| deposit in The Canada Gazette
prior to the delivery and acceptance hereunder of any Unit.

§ 16. Interest on Overdue Rentals. Anything to
the contrary hereln contalned notwithstanding, any nonpayment
of rentals and other obllgatlons due hereunder shall result
in the ¢bligation on thej part}of the Lessee promptly to pay,
"to the extent legally enforceable, an amount on the overdue
- rentals and other obllgatlons\for the period of time during
which they are overdue at a rate of 12-1/2% per annum, or, if
‘'such rate is not legally‘enforceable, then at the highest
legally enforceable rate!

§ 17. Notlces Any notice required or permitted
hereunder shall be deemed to have been received by the
~addressee on the date of actual receipt (if such date is a
business day, otherwise on the next business day), if trans-
mitted by mail, telex, telecopy or similar transm1551on, or
delivered by hand, addressed as follows:

(a) if to the Lessor, at 35 North Sixth Street,
Reading, Pennsylvanla 19603 Attention of Mrs. Doris
Krick, Assistant Vlce President with a copy to the Owner
at its address set forth | in Schedule A to the Participa-
tion Agreement; andj| :

.




(b) if to the tessee, at One North Western Center,
165 N. Canal Street, Chicago, Illinois 60606, Attentlon
of Assistant Vice President-Finance;

or addressed to either party at such other address as such
party shall hereafter furnish to the other party in writing.
Copies of each such notice shall be given toc the Vendor at .
P.0O. Box 2258 (or if by hand, Two Hopkins Plaza), Baltimore,
- Maryland 21203, Attention of Corporate Trust Department.

) § 18.  Severability; Effect and Modification of
Lease; Third-Party Beneficiaries. Any provision of this
Lease which is prohibited or unenforceable in any jurisdic-
tion shall be, as to such jurisdiction, ineffective to the
extent of such prohibition or unenforceability without
invalidating the remaining provisions hereof, and any such
prohibition or unenforceability in any jurisdiction shall not
invalidate or render unenforceable such provision in any
other jurisdiction.

Except for the Participation Agreement and the
exhibits thereto, this Lease exclusively and completely
states the rights of the Lessor and .the Lessee with respect
to the leasing of the Units and supersedes all other agree~
ments, oral or written, with respect thereto.  No variation
or modification of this Lease and no waiver of any of its
provisions or conditions shall be valid unless in writing and
signed by duly authorlzed signatories for the Lessor and the
Lessee. ,

Nothing in this Lease shall be deemed to create any
rzght in any person not a party hereto (other than the Owner, .
the Agent, the Investors, the Builder and their permitted
successors and assigns and those of a party hereto or any
other Indemnified Person), and this instrument shall not be
construed in any respect to be a contract in whole or in part
. for the beneflt of a third party except as aforesaid.

§ 19 Immunities. Anything herein to the contrary
notw1thstand1ng, each and all of the representations, warran-
ties, undertakings and agreements herein made on the part of
the financial institution acting as the Lessor are made and
intended not as personal representations, warranties, under-
takings and agreements by said financial institution for the
purpose or with the intention of binding it perscnally but
are made and intended for the purpose of binding only the
Trust Estate as such term is used in the Trust Agreement, and
this Lease i1s executed and delivered by said financial
institution not in its own right but solely in the exercise




of the powers expressly |conferred upon it as trustee under
“the Trust Agreement; and no pFrsonal liability or personal
responsibility is assumed hereunder by or shall at any time
be enforceable against sa1d fhnanc1al institution except in
the case of willful mlsconduct or gross negligence by said
financial institution, or the| Owner on account of any
representation, warranty, undertaking or agreement hereunder
of the Lessor, either expressed or implied, all such personal
liability (except as aforesald in the case of such financial
institution), if any, being expressly waived by the Lessee
and by all persons clalming by, through or under the Lessee;
provided, however, that the Lessee or any person claiming by,
"through or under it, mak}ng claim hereunder, may look to -said
Trust Estate for satisfaction| of the same.

§ 20. Execution. Th1s Lease may be executed in
several counterparts, such counterparts together constituting
but one and the same 1nstrument but the counterpart deliv-
ered to the Vendor shall] be deemed to be the original and all
other counterparts shallibe deemed duplicates thereof. It _
shall not be necessary that any counterpart be signed by both
the parties hereto so long as|each party hereto shall have
executed and delivered one counterpart hereof. Although for
convenience this Lease 1s dated as of the date first set
forth above, the actual date or dates of execution hereof by
the parties hereto is or|are, [respectively, the date or dates
stated in the acknowledgments| hereto annexed.

§ 21. Law Governing. The terms of this Lease and
all rights and obllgatlons hereunder shall be governed by the
laws of the State of I].lJ.non.s,I provided, however, that the
parties shall be entltled to all rights conferred by 49
U.S.C. § 11303 and such addltlonal rights arising out of the

“U'flllng or deposit hereofﬁ if any, and of any assignment

hereof as shall be conferred By the laws of the several

jurisdictions in which thls Lease or any assignment hereof
shall be filed or dep051ted

" § 22. Lessor' s Right To Perform. If the Lessee.
fails to perform or comply with any of its agreements
. contained herein, the Lessor may (but shall have no obliga-
tion to do so) upon notlce to [the Lessee, and without
releasing the Lessee from any of its obligations hereunder,
perform or comply with such agreement, and the amount of ‘the
reasonable cost and expenses of the Lessor (including ,
- reasonable counsel fees, !if any) incurred in connection with
such performance or compllance, together with interest on
such amount at 12-1/2Y% per annum, shall be payable by the
Lessee upon demand. No such performance or compliance by the
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Lessor shall be deemed a waiver of the rights and remedies of
the Lessor or any assignee of the Lessor against the Lessee.
-hereunder or, for the purpose of Article 15 of the CSA, be
deemed to. cure an Event of Default hereunder.

IN WITNESS WHEREOF, the parties hereto have exe-
_cuted or caused this 1nstrument to be executed as of the date
first above written.

CHICAGO AND NORTE WESTERN
" TRANSPORTATION COMPANY,

by

Vice President
[Corporate Seal)

Attest:

Assistant Secretary

MERIDIAN TRUST COMPANY,
not individually but solely
as Trustee, M

R /Mw (

/ 4’
/)% / Vice Pr #idén

X

,ﬁ‘ B

Authorized Officer



' STATE OF ILLINOIS,)

) ss.|
COUNTY OF COOK ) :
| |
On this - da& of October 1985, before me person-
"ally appeared i to me personally known,

who, being by me duly s&orn, says that he is a Vice President
of CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY, that one
of the seals affixed to|the foregoing instrument is the
corporate seal of said corpofatlon, and that said instrument
. was signed and sealed on behalf of said corporation by
authority of its Board of Dlrectors and he acknowledged that
the execution of the fo;eg01ng instrument was the free act
and deed of-said corporation.

Notary Public
[Notarial Seal]

My Commission éxpires
COMMONWEALTH OF PENNSYLVANIA, )

‘ ) ss.:
COUNTY OF BERKS, ' )

(N2 S 1

.On this uT# day of Octeber 1985, before me person-
ally appearedlbee>&.wﬁmx~ , to me_personally known, who,
being by me duly sworn, |says that he is a Vice President of
MERIDIAN TRUST COMPANY, ithat Fne of the seals affixed to the
foregoing instrument 1s’the sFal of said trust company, and .
that said instrument was signed and sealed on behalf of said
trust company by authorlty of| its Board of Directors, and he
acknowledged that the executlon of the foregoing instrument
was the free act and: deed of 'said trust company.

|

QlﬁCﬁﬁKlﬁ.l:T%QOEuv\‘

. N % <:j§ Notary Public
[Notarial Seal] »

My Commission expires Q\gq'(?

u
}

TEANICE L. REESER, Notary Publig
Reading, Berks County, Pa,
My Commission Expires June. 29, 1987,

'
I
|
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Date

8/1/86
2/1/87
8/1/87
2/1/88
8/1/88
2/1/89
'8/1/89
2/1/90
8/1/90
2/1/91 ]
8/1/91 '
2/1/92
8/1/92
2/1/93
8/1/93
2/1/94
8/1/94
2/1/95
8/1/95
2/1/96 |
8/1/96 |
. 2/1/97 ' ;
8/1/97 |
2/1/98
8/1/98
2/1/99
8/1/99
2/1/00
8/1/00
2/1/01

SCHEDULE B

Rental Payments

* As defined in

Artic

Percentage of
Purchase Price*

3.338475%
5.132639
3.235311
5.235804
3.120282
5.350832
2.992026
5.479089
2.849020
5.622094
2.,712710
5.758404
2.617410
7.735912
2.451698
7.901624
3.770163
6.583159
3.646937
6.706385
7.128853
3.224469
8.955408
1.397914
9.413364
0.939958
9.930309
- 0.423013
©10.353322
0.000100

>le 4 of the CSA.




SCHEDULE C

Casualty Value Percentage Schedule

Table 1
: : S Percentage of
Date Purchase Price*
2/1/86 87.995230
8/1/8¢6 o 87.426476
2/1/87 88.239508
8/1/87 ' T 89,720270
2/1/88 ' : 89,795226
8/1/88 _ 90,737611
2/1/89 _ _ 90.025210
8/1/89 90.391039
2/1/90 ' , 88.825481
8/1/9¢ 88.825483
2/1/91 86.911703
8/1/91. : 86.943107
2/1/92 . 83.965333
8/1/92 ‘ : 84.015911
2/1/93 . o 79.006811
8/1/93 . 79.064117
2/1/94 73.738141
8/1/94 ' ' - 72.301728%
2/1/95 ‘ : ) 68.044474
8/1/95 o © 66.558029
2/1/96 S 62.002621
8/1/96 56.852040
2/1/97 C _ 55.400559
8/1/%97 ' ‘ 48.,231830
2/1/98 48,322204
8/1/98 o 40,543349
2/1/99 40.926854
8/1/99 32.493886
2/1/00 , 33.232467
8/1/00 » 24.214249
2/1/01 and thereafter _ 25.000000

- * As defined in Article 4 of the CSA. If the Casualty
Occurrence occurs on or before the fifth anniversay of the
date of the acceptance of the Unit hereunder, add the
appropriate percentage shown in Table 2.
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Table 2

i
|
|

The percektages set forth in Table 1 of this
Schedule C have been computed without regard to recapture of
the Investment Tax Credlt. Consequently, the percentages
set forth in said Table 1 for any Unit suffering a Casualty
Occurrence on or before the fifth anniversary of its date of
acceptance hereunder shall be increased by the applicable
percentage of the Purchase Price set forth below {(such
amount to be determ;ned ‘as of the actual date of such
Casualty Occurrence):

I

| : Percentage of

Anniversary . Purchase Price
First - 18.51851%
Second T 14.814814
Third ' . 11.111111
Fourth 7.407407
Fifth ' 3.703703

N 0¥




SCHEDULE D

‘Termination Value Percentage Schedule

Percentage of

Date ' A , Purchase Price¥*

8/1/91 oL : _ 86.943107
2/1/92 _ . 83.965333
8/1/92 = : '84.015911
2/1/93 : ' ' 79.006811
8/1/93 ' . 79.064117
2/1/94 | : o 73.738141
8/1/94 - 72.30172%5

. 2/1/958 : ~ 68.044474
8/1/95 _ - 66.55802%
2/1/96 ' . 62.002621
8/1/96 | 56.852040
2/1/97 55.400559
8/1/97 ) . 48.231830
2/1/98 : : . 48.322204
8/1/98 . 40.543349
2/1/99 . ‘ 40.926854
8/1/99 ' 32.493886
2/1/00 , 33.232467
8/1/00 ’ 24.214249 -

2/1/01 and thereafter 25.000000

* As defined in Article 4 of the CSA.
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SCHEDULE E

Certificate| of Inspection and Acceptance

To: Meridian Trust Company, acting as Trustee (the
: "Lessor") under Trust Agreement No. 1
35 North Sixth Street

: Reading, Pennsylvanla 19603

I, the duly authorlzed representatlve for the Les-

sor and Chicago and: 'North Western Transportation Company
(the "Lessee") under the\Condltlonal Sale Agreement No. 1
and the Lease of Rallroad Equipment No. 1, both dated as. of
September 1, 1985, do hereby certify that the following

" Units of Equlpment have been inspected and I have accepted
delivery of such Units thereunder.

'TYPE OF EQUIPMENT:
DATE ACCEBTED: |
NUMBER OF |UNITS:
LESSEE'S ROAD NUMBERS:

' I do further certlfy that the. foregoing Units are
in good . order and condltlon, and appear to conform to the
specifications, requlreménts and standards applicable
thereto as prov1ded|1n Article 2 of the aforesald

Conditional Sale Agreement.

I do furtﬂer certify that each of the foreg01ng
Units has been marked by means of a stencil prlnted in con-
trasting colors upon each side of each such Unit in letters
not less than one inch in| height as follows:

"Ownership Subject to a Security Agreement Flled
with the Interstate Commerce Commission®

The executlon of this Certificate will in no way
- relieve or decrease the responsrblllty of the Builder named
below for any warranties it has made with respect to the

Equipment.

Authorized Representatfﬁe of
Lessor and Lessee ’

BUILDER:

General Motors Corporatlon
(Electro-Motive Division)
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(1)

(2)

(3)

(4)

SCHEDULE F -

Assumptions

The Units (including ATCS installed thereon and settled
for under the Participation Agreement) will be settled
for on the dates and in the amounts set forth below:

Date Amount _
December 10, 1985 15/35th of the aggregate
: Purchase Price of the
Units
December 30, 1985 20/35th of the aggregate
' Purchase Price of the
Units

The costs and expenses payable by the Owner pursuant to
Paragraph 13 (a) of the Participation Agreement will
equal .492% of the aggregate Purchase Price of the
Units.

The income paid or. credited to the Vendee on the
Investments (as defined in Paragraph 2 of the
Participation Agreement) pursuant to the Participation
Agreement will be paid on February 1, 1986, and will be
in an amount equal to 0.908% of the aggregate Purchase
Price of the Units.

The amount payable by the Vendee on February 1, 1986,
pursuant to the fourth paragraph of Article 4 of the
CSA in respect of interest on the CSA Indebtedness will
be egual to 2,22565% of the aggregate Purchase Price of
the units.



ANNEX D to

Conditional Sale Agreement
[CS&M Ref.: 2046-102)

ASSIGNMENT OF LEASE AND AGREEMENT NO. 1

dated as of September 1, 1985 (this

- "Assignment”), between MERIDIAN TRUST COMPANY,
a Pennsylvania trust company, not individually
but solely as Owner-Trustee (the "Lessor")
under a Trust Agreement No. 1 dated as of the
date hereof (the "Trust Agreement”), with the
other party named therein (the "Owner"), and
MERCANTILE~-SAFE DEPOSIT AND TRUST COMPANY as
Agent (the "Vendor") under a Participation
Agreement No. 1 dated as of the date hereof
(the "Participation Agreement").

WHEREAS the Lessor is entering into a Conditional
Sale Agreement No. 1 dated as of the date hereof (the "CSA")
with General Motors Corporation (Electro-Motive Division)
{the "Builder") providing for the conditional sale to the
Lessor by the Builder of such units of railroad equipment
described in Part A of Annex B thereto as are delivered to
and accepted by the Lessor thereunder (which units, together
with automatic train controls which may be installed on such
units by the Lessee, as hereinafter defined, and settled for
under the Participation Agreement are hereinafter called the
"Units"); . ' - :

WHEREAS the Lessor and Chicago and North Western
Transportation Company (the "Lessee") have entered into a
Lease of Railrocad Equipment No. 1 dated as of the date
hereof (the "Lease") which provides for the leasing by the
Lessor to the Lessee of the Units; and

WHEREAS, in order to provide security for the
obligations of the Lessor under the CSA and as an inducement
to the Vendor and the Investors (as defined in the
Participation Agreement) for whom the Vendor is acting to
invest in the CSA Indebtedness (as defined in the CSA), the
Lessor has agreed to assign, for security purposes, certain
of its rights . in, to and under the Lease to the Vendor.

. NOW, THEREFORE, in consideration of the premises and
of the payments to be made and the covenants hereinafter
mentioned, the parties hereto_agree as follows:

: 1. The Lessor hereby assigns, transfers and sets
over unto the Vendor, as collateral security for the payment
and performance of the obligations of the Lessor under the
CsaA, all the Lessor's right, title and interest, powers,
privileges and other benefits under the Lease (other than
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as hereinafter provided in|this Agreement),-including,
without limitation, the immediate right to receive and
collect all rentals, proflts and other sums payable to or
receivable by the LessSor fxom the Lessee under or pursuant
to or receivable by the Lessor from the Lessee under or
pursuant to the prov1510ns\of the Lease whether as rent,
casualty payment, terﬁlnatlon payment, indemnity, liquidated
damages, or otherwise (such moneys, other than Excluded
Payments as hereinafter deflned being hereinafter called
the "Payments"), and the rlght to make all waivers and
agreements, to give all notlces, consents and releases, to
-take all action upon the happenlng of an Event of Default
specified in the Lease, and to do any and all other things
whatsoever which the Lessor is or may become entitled to do
"under the Lease; prov1ded \however, that, notwithstanding
the foregoing, the Lessor does not assign to the Vendor, and
the Vendor shall have no rﬂght of interest in and to, any
Excluded Payments. As used herein, the term "Excluded
Payments" shall mean (1) any indemnity or other payment
which by the terms of jany of the Documents (as defined in
the Participation Agreement) shall be payable to the Owner
for its own account or to the Lessor for its own account or
for the account of the Owner, including, without limitation,
amounts payable under |§§ 6 |and 9 of the Lease and

Paragraph 13 of the Part1c1patlon Agreement and (ii) any
proceeds payable under llablllty insurance policies to or
for the benefit of the Owner or the Lessor for its own
account. In furtherance of the foregoing assignment, the
Lessor hereby 1rrevocably duthorizes and empowers the Vendor
in its own name, or 1n‘the name of its nominee, or in the
name of the Lessor, or as attorney for the Lessor, to ask,
demand, sue for, collect add receive any and all Payments to
which the Lessor is or may become entitled under the Lease,
and to enforce compliance by the Lessee with all the terms
and provisions thereoﬁ.

The Vendor agrees to accept any Payments made by the
Lessee for the account’ of the Lessor pursuant to the Lease.
To the extent recelved the| Vendor will apply such Payments
first, to satisfy the pbllgatlons of the Lessor then due
under the CSA, if any,| and second, so long as no event of
default (or event which w1th the lapse of time and/or demand
provided for in the CsA could constitute an event of default
thereunder) shall have occurred and be continuing, any
balance shall be paid Fo the Lessor or to such other party
as the Lessor may direct in| writing, on the same date such
payment is applied to satisfy such obligation of the Lessor,
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at the Lessor's address specified in the Lease or at such
other address as may be spec;fled to the Vendor in writing.
If the Vendor shall not receive any rental payment under § 3
of the Lease when due, the Vendor shall notify the Lessor at
its address specified in the Lease; provided, however, that
the failure of the Vendor to so notify the Lessor shall not
affect the obligations of the Lessor hereunder or under the
CSA. Any Excluded Payments received by the Vendor shall be
lmmedlately paid to the Owner or the Lessor entitled to
recive the same.

2. This Assignment is made only as security and,
therefore, the execution and delivery of this Assignment by
the Lessor shall not subject the Vendor to, or transfer, or
pass, or in any way affect or modify, the liability of the
Lessor under the Lease, it being agreed that, notwith-
standing this Assignment or any subsequent assignment, all
cbligations of the Lessor to the Lessee shall be and remain
enforceable by the Lessee, its successors and assigns,
against, and only agalnst, the Lessor or persons other than
the Vendor.

" 3. The Lessor will faithfully abide by, perform and
discharge each and every obligation and agreement which the
Lease provides is to be performed by the Lessor. Without
the written consent of the Vendor, the Lessor will not,
"except with respect to Excluded Payments, anticipate the
rents under the Lease or waive, excuse, condone, forgive or
in any manner release or discharge the Lessee of or from the
obligations, covenants, conditions and agreements to be
performed by the Lessee thereunder, including, without
limitation, the obligation to pay the rents in the manner
and at the time and place specified therein or enter into
any agreement amending, modifying or terminating the Lease
and the Lessor agrees that any amendment, modification or
termination thereof without such consent shall be void.

4. Subject to Section 10 hereof, the Lessor does
hereby constitute the Vendor its true and lawful attorney,
irrevocably, with full power {(in the name of the Lessor or
otherwise) to ask, require, demand, receive, compound and
give acquittance for any and all Payments due and to become
due under or arising out of the Lease to which the Lessor is
or may become entitled, to enforce compliance by the Lessee
with all the terms and provisions of the Lease, to endorse
any checks or other instruments or orders in connection
therewith and to file any claims or take any action or
institute any proceedlngs which to the Vendor may seem to be
necessary or advisable in the premises.
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5. Upon the full discharge and satisfaction of all
sums due from the Lessor under the CSA, this Assignment and
all rights herein- assxgned to the Vendor shall terminate,
and all estate,,rlghtL title and interest of the Vendor in
and to the Lease shall automatically revert to the Lessor.
However, the Vendor, lf so [requested by the Lessor at that
time, will (a) execute an instrument releasing its entire
. estate, right, title and interest in the Lease and trans-

. ferring such estate, rlght, title and interest to the Lessor
and (b) execute, acknowledge and deliver any and all further
instruments required by law or reasonably requested by the
Lessor in order to conflrm]or further assure that all such
estate, right, title and Lnterest in the Lease shall have so
reverted or shall have been so transferred to the Lessor.

" Promptly following such full discharge and satisfaction, the
Vendor agrees that ltfwill advise the Lessee in writing that
all sums and other obllgatlons due from the Lessor under the
CSA have been fully dlscharged and satisfied and instruct
the Lessee that no further payments under the Lease are to
be made, to the Vendor. - -

' 6. The Lessor will, from time to time, do and per-
. form any other act and will execute, acknowledge, deliver
and flle, register,’ dep031t and record (and will refile, re=-
register, rerecord or |redeposit) any and all further in-
struments required by i{law and reasonably requested by the
Vendor in.order to confirm jor further assure the interests:
of the Vendor hereunder. ’

7. The Vendor may assién all or any of the rights
assigned to it hereby lor a5151ng under the Lease, including,
without limitation, the rlght to receive any Payments due or
to become due. 1In. the event of any such a551gnment, any
such subsequent or successive a551gnee or assignees shall,
to the extent of such}a551qnment, enjoy all the rights and
privileges and be subject to all the obligations of the
Vendor hereunder; provided,| however, that the Lessor and the
Lessee shall not be bound to honor such assignment until
they have received wrltten notice thereof. Payment to the
‘assignee of any Payments shall constitute full compliance
with the terms of thls Assilgnment and the Lease. The Lessor
" and the Lessee may rely on instruments and documents of
assignment whlch they believe in good faith to be true and
. authentic,

8. This A551gnment shall be governed by the laws of
the .Commonwealth of Pennsyﬂvanla, but the parties shall be
entitled to all rlghts conferred by 49 U.S.C. § 11303 and
such additional rights arising out of the filing or deposit
hereof, if any, as shall bé conferred by the laws of the
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several jurisdictions in which this Assignment shall be
filed or deposmted. ,/

g. The Lessor shall cause copies of all notices and
other documents received by it in connection with the Lease
and all Payments hereunder to be promptly delivered or made
to the Vendor at its address set forth in the CSA, or at
such other address as the Vendor shall de51gnate.

16. The Vendor hereby agrees with the Lessor that
the Vendor will not, so long as no event of default under
the CSA has occurred and is continuing, exercise or enforce,
or seek to exercise or enforce, or avail itself of, any of
the rights, powers, privileges, authorizations or beneflts
which are assigned and transferred by the Lessor to the
Vendor by this Assignment, without the prior written consent
of the Lessor, except the right to receive and apply the
Payments as provided in Paragraph 1 hereof, and that,
subject to the terms of the Lease and the CSA, the Lessor
may, so long as no event of default under the CSA has ‘
occurred and is then continuing, exercise or enforce, or
seek to exercise or enforce, such rights, powers, .
privileges, authorizations, and benefits (other than taklng -
action whlch would cause a termination of the Lease)

Notwmthstandlng any other prov151on of thls Assign-
ment (a) the Lessor and the Owner shall retain all rights to
Excluded Payments and the right to commence an action at law
to obtain such payments and to enforce any judgment with
Jrespect thereto but not to declare an Event of Default under
or to terminate the Lease; (b) the Owner and Lessor, as the
case may be, shall have the right without the concurrence of
the Vendor, (i) to receive from the Lessee all notices,
copies of all documents and all information that the Lessee
is permitted or required to give or furnish to the "Owner"
or the "Lessor" pursuant to the Lease, (ii) to inspect the
- Units and the records of the Lessee and otherwise exercise
the rights of the "Lessor" under § 8 of the Lease, (iii) to
retain all rights with respect to insurance that Secticn 7
of the Lease specifically confers upon the "Owner" or the
"Lessor", (iv)} to provide such insurance as the Lessee shall
have falled to maintain or as the Lessor or the Owner may
desire, (v) to retain all rights with respect to Lessee's
use and operation, maintenance and modifications of the
Units that § 9 of the Lease specifically confer upon the
"Owner" or the "Lessor", (vi) to enforce the rights of the
"Lessor" under § 5 of the Lease, (vii) to retain the right
to perform for the Lessee under § 22 of the Lease, and
(viii) to adjust basic lease rentals and Casualty
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Values and Termination Values as provided in § 3 of the
Lease, and to éexecutejamendments of the Lease in codnnection
with such adjustments|of basic lease rates and Casualty
Values and Termination Values; and (c) so long as no event
of default under the CSA shall have occurred and be .
continuing, the Lessor shall have the right, to the exclu-
sion of the Vendor, to exercise the rights of the "Lessor" .
under § 13 of the Lease. '

* Whether or not an event of default under the CSA
shall have occurred and be |continuing, neither the Vendor
nor the Lessor shall, {withcut the consent of the Owner,
amend, modify or supplement; or give any waiver or consent
with respect to, the Lease if the effect of any thereof
"would be to (A) reduce, modify or amend any Excluded Payment
due to the Owner or the Lessor (both in its individual and
fiduciary capacity), or (B)) increase the liabilities or
obligations of, or- dlmlnlsh the immunities of, the Owner or
the Lessor (both in 1ts 1nd1v1dual and fiduciary capacity),
or (C) reduce the amount or extend the time or payment of
any Excluded Payment or change any of the c1rcumstances
under which any Excluded Payment is payable.

. 11, Notw1thstand1ng anythlng herein to the

- ‘contrary, each and all of the warranties, representations,.
"undertakings and agreements herein made on the part of the
financial lnstltutlon‘actlng as the Lessor are each and
every one of them made and |intended not as personal repre-
sentations, warranties, undertakings and agreements by said
financial lnstltutloni or for the purpose or with the inten-
tion of binding said financial institution personally but
are made -and lntended[for the purpose of binding only the
Trust Estate as such term lS used in the Trust Agreement,
and this Assignment is executed and delivered by said
financial 1nst1tutlon[soleﬂy in the exercise of the powers
expressly conferred upon sdld financial institution as
trustee under the Trust Agreement, and no personal liability
or personal responsrbﬂlltylls assumed by or shall at any
time be asserted or enforceable against said financial
institution, except for willful misconduct or gross negli-
gence on the part of said fiinancial institution or the
Owner, on account of any representatlon, warranty,
undertaking or agreement oq said financial institution,
either expressed or lmplled all such personal liability

- (except as aforesaid iln the|l case of said financial
institution), if any, beinglexpressly waived and released by
the Vendor and by all jpersons claiming by, through or under

the Vendor; provided, [however, that the Vendor or any person

claiming by, through or under it, making claim hereunder,
may lock to said Trust Estate for satisfaction of the same.

AL-6




12, This. A351gnment may be executed in any number
of counterparts, but’ the counterpart delivered to the Vendor
shall be deemed to be the original counterpart. It shall ‘
not be necessary that any counterpart be signed by both the
parties hereto so long as each party hereto shall have exe-~
cuted and delivered one counterpart hereof. Although for .
convenience this Assignment is dated as of the date first
above written, the actual date or dates of execution hereof
by the parties hereto is or are, respectively, the date or
‘dates stated in the acknowledgments hereto annexed.:- :

.
~

_ 'IN WITNESS WHERECF, the parties hereto have caused
this instrument to be executed in their respective corporate_
names by officers thereunto duly authorized, and their
respective corporate seals to be affixed and duly attested,
all as of .the date first above written.

MERIDIAN TRUST COMPANY,
not in its individual capacity
but solely as Owner-Trustee as

aforesaid, , ,
) A /
1 /
by - A
- s JKK J‘M/‘;‘? \ '}L"V‘“" g
W My Vibe Pre¢isident
| ¥
: [t
[Seal] ,

Attegﬁ:

[ g ” s L
Authorlzed Offlcer

MERCANTILE-~-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

by

Vice President
[Seal}

Attest:

Corporate Trust Officer

 AL-7



COMMONWEALTH OF PENNSY

'COUNTY .OF BERKS,

on this. ‘#1

i

/LVANIA,

en bt o
: day of,Qcther 1985, before me .
personally appeared-loQk,-§ RR@s~ , to me perso lly
known, who, being by me duly sworn, says that he is a Vice

- President of MERIDIAN}TRUST COMPANY, that the seal affixed

“to the foregoing lnstrument is the corporate seal of said
trust company, that sald lnstrument was signed and sealed on
behalf of said trust company by authority of its Board of
Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said trust

- company.

[Notarial'Seal]
My Commission expires

STATE OF MARYLAND,)
) s
 CITY OF BALTIMORE,)

On this th day of

personally appeared

known, who, being by me dul
President of MERCANTILE SAF
one of the seals afflxed to
corporate seal of sald corp
- was signed and sealed‘on be
?'authorlty of its Board of D
-the execution of the foregc
”and deed of said corpdratlon.

{tharial Seal]

My Commission Expires'

U 7 S

 @\gﬁlz>

. N irﬁ;§xyu;>;
- Notary Public

JEANICE L, REESER, Notary Pubiic
Reading, Berks County, Pa.
My Commission Expires June 29, 1987

October 1985, before me

, to me personally

y sworn, says that he is a Vice

E DEPOSIT AND TRUST COMPANY, that
the foregoing instrument is the

oration, and that said instrument

half of said corporation by
irectors and he acknowledged that
ing instrument was the free act
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LESSEE'S CONSENT AND AGREEMENT NO. 1

The undersigned, CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY (the "Lessee"), the lessee named in
the Lease {(the "Lease") referred to in the foregoing
Assignment of Lease and Agreement No. 1 (the "Lease
Assignment"), hereby (a) acknowledges receipt of a copy of
the Lease Assignment and (b) coensents to all the terms and
conditions of the Lease Assignment and agrees that:

(1) it will pay all Payments (as defined in
Section 1 of the Lease Assignment) due and to become due
under the Lease directly to MERCANTILE-SAFE DEPOSIT AND
‘TRUST COMPANY, as Agent (the "Vendor"), the assignee
named in the Lease Assignment, by 11:00 a.m. Baltimore
time, on the date such payment is due, by bank wire
transfer of immediately available funds to Mercantile
Safe-Deposit and Trust Company, Baltimore, Maryland, for
credit to its Corporate Trust Account No. 620081-8 with
advice that the funds are "RE: CNW 9/1/85" (or at such
other address as may be furnished in writing to the
Lessee by the Vendor); ‘

- (2) it shall not be entitled to any abatement of
rental payments or additional rental payments, reduction
thereof or setoff against or recoupment of rent or
additional rent, including, but not limited to,
abatements, reductions, setoffs or recoupments due or
alleged to be due by reason of any past, present or
“future claims or counterclaims of the Lessee against the
Lessor under the Lease or under the CSA referred to in
the Lease Assignment, or against the Builder (as defined
in the Lease Assignment) or either of them or the Vendor
or otherwise;

{3) except as and to the extent otherwise speci-
fically provided in the Lease Assignment, the Vendor
shall be entitled to the benefits of, and to receive and
enforce performance of, all the covenants to be performed
by the Lessee under the Lease as though the Vendor were
named therein as the Lessor;

(4) the Vendor shall not, by virtue of the Lease
Assignment or this Consent and Agreement, be or become
subject to any liability or obligation under the Lease or
otherwise; and

(5) the Lease shall not, without the prior written
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consent of the Vendor, be terminated,

fied, nor shall any

’ t
.amended or modi-
waiver or release be given or

accepted with respect thereto nor shall any action be

taken or omitted by

the |(Lessee the taking or omission of

which might resultlln an alteration or impairment of the
Lease. or the Lease ASSLgnment or this Consent and

Agreement or of any

This Consent and Agreement No.

of the rights created by any thereof.

1, when accepted by

the Vendor by 51gn1ng(the acceptance at the foot hereof,

shall be deemed to be

a contract for the benefit of the

Vendor and its successors and assigns under the laws of the

State of Illinois andﬁ
in accordance with the

{Corporate Seal]

Attest:

for |all purposes, shall be construed
laws of said State.

CHICAGO AND NORTH WESTERN

l TRANSPORTATION COMPANY,

by

Vice President

Assistant Secretary

The foregoing
accepted, as of the 1ls

Consent and Agreement No. 1l is hereby

t dayyof September, 1985.

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

by

Vice President
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